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HEPERIGEMI N L) ICh b Likvy, 20K ZRICHEA, AT, FEE
WHEDRERZZ T TR, FERPFEICOVTH HHHEEHRT 2 L) %D 7,

£ EROHBH
F1H RENRET D

B AMOSH ORI, SRR sEE1E R S CIORE O 1933 4R3EZFH: (Securities
Act of 1933)0 (DL'F TEEZRIE ) &) & X O 1934 FFEZRES | Tk (Securities Exchange
Actof 1934)" (LLF THGGIFFE) &v9) TH2, BET 254, 777 = 7 Mtk
(Delaware General Corporation Law)3 ¥ & OVHIHR % it 3 %,

ESER K UOBEIFMEZ BEONRE T ZBA KREDIEREE X VG| ATk % Mg
EONRET M, (1) ©HEDHGELSFRG ECKE O EHIEZ2 S5 ICHlE S ik 2
L9, QBEREOTHHUDKENSELET 2%, KETOER»SHE LD L, Q) K
ECIRFEEMICBEI LTS AT 7Y a v B AICEREIN TV R 2T, %
NEIRESIC X 2 REFDCAEFICL 2FREBLBRAITONTE D, HimLTTaB
FEANDHEL GO TN ONRPEEIHAET 5 2 10, (4) KENCEB W TRFIFR O Hlh
231980 fEDIRER A ISR S N, 2F Ik L Ebn b LY, BX U G) KEOEATE
DD I THA TR DR E L, DL TIHEPREOLDMGNIET 2 2 L2115
ns,

6 48 Stat. 74, Pub. L. No. 73-22 (codified at 15 U.S.C. § 77a et seq.).

7 48 Stat. 881, Pub. L. No. 73-291 (codified at 15 U.S.C. § 78a et seq.).

8 DEL. CopE ANN. tit. 8, § 101 et seq.

O MRS ES = I O A88A =SB L TR B 5y 47 B (FHERE, 2012) . INTRE=tHF
bt TR S A 15 B (B, 2010) UUNRE) o HAEREGIEICOWT, b
| DEEZFEL |7t D #1682 O iRl O MG 1 it 2 k32 L 7280 bHYICH 5 LS N s 2 L o'dh
%, bFGES THARR - GEREGG I (1) GESREGEIEOHN LR BRI 53 &4 5612 H
(2001) . AFlE, FARHEOBRTH 27, HIKNT X ) Ao ro> L Bbins,

02012 fFB KN 2013 4EICB VT, FFFR7 AT 7 avidZznghn, 15218 XU 166 fhH2
117z, CORNERSTONE RESEARCH, SECURITIES CLASS AcTION FILINGs 2013 YEAR IN REVIEW 3 (2014). 1997
EDS 2012 FFE TIIBR S NIFGESR 7 7 AT 72 3 v OBDOVHEE, FI2 1911 Th 5, 1d

WL DFAER L 7 — ¥ X — A TH % HeinOnline (http://heinonline.org) % “mandatory disclosure” &
WY F—T— FTHRET B E, 201445 H 2 HAET, 4,251 DX (articles) 2585247 %, 2
DWW, 4T “mandatory disclosure” &\ 9 ¥ —7 — Fx&tim X, 57 FH 5, b s e
3%\ D%, Frank H. Easterbrook & Daniel R. Fischel, Mandatory Disclosure and the Protection
of Investors, 70 Va. L. Rev. 669 (1984) T, 386 [H[5[HHI N T35,

12 WorLD FEDERATION OF ExcHANGES, 2012 WFE MAaRker HiGHLiGHTs 6 (January 19, 2012) (Ff 47k %%
(equity) (2P 9 2 i {fifii T NYSE Euronext D KERBMAM AR K, NASDAQ OMX D KB
WFTF L 7> T 3), hitp://www.world-exchanges.org/files/statistics/2012%20WFE%20Market%
20Highlights.pdf (last visited Mar. 11, 2012).
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FSY T PINEHEE EEDONRETZIER £/, TV TMERIEEONSR L
T2HEE, (1) KEIZEWT, AP NRET 2 1934 FERGI A D  EREEL &
) EGARHD 57.75% 377 7 = T M EFAHERE E LTwBH e, QT v T ME
BOTHERLEE & T 280D % WD ENBRE LI LY, BXOQB) 7T 77 = 7IMOBHPT
DEFH T DAL FEROHWICE L TESTH O B RN 2N T 28510k 3
IEBBETFSND,

EHEORBKTE AT, HEWRE LT, FICKE OGS G % BE T
%, WEOHIFE L LT, EHIEORBKAE DI OWTHBICHE T 5, KL (path-
dependence) & 1%, MELDOZEREOIVIREBIKGE T 28R %25 917, RIEKAORE
1, BEICHRAPFTEMEZ EORERIRO T TE R I N T 218, FAFTHNEE DRI
FHEIC O LT oREHZ, ERENICHEHATE, SEOHED ZR kT2 2 L 2R L
9510, LORBIKAEDEAEL, EEE, LOEOGEREHNOHE L KEPLT 77 27
M DFZSERILAN DRI IE DT 5720, KERF I 7 = 7 MOIEEERH %2 20 %

13 See Lucian Arye Bebchuk & Assaf Hamdani, Vigorous Race or Leisurely Walk: Reconsidering the
Competition over Corporate Charters, 112 YaLe L.J. 553, 567 tbl.2 (2002) (7" 7 7 = 7 M % §% 37
WYL & 5 2 2thh, & LR D 57.75%, Fortune 500 @ 9 & 59.46% ¥ X ¥ 1996 42 5
2000 DIz £ L 72 Fortune 500 D 9 5 67.86% Tdb % Z & %3 7); Lucian Arye Bebchuk &
Alma Cohen, Firms’ Decisions Where to Incorporate, 46 J.L. & Econ. 383, 391 tbl.2 (2003). 2013
R, BRI ZABH (IPO: initial public offering) L 72 &4k 9 5, 83% 237 57 = 7 M &t
W AT HERLTE & L CEIN L 72, Del. Dep’t of State, Delaware is the Jurisdiction of Choice for
U.S. IPOs, DEL. Corp. & LecaL SErVICE Brog (June 2, 2014), http://decals.delaware.gov/2014/06/02/
delaware-is-the-jurisdiction-of-choice-for-u-s-ipos/ (last visited Aug. 13, 2014).

455 2 7% B HERLYE & § 5 24k (corporations) D EIE, 2008 FEEK T 295,245 4L TH B,
Mark J. Roe, Delaware’s Shrinking Half-Life, 62 Stan. L. Rev. 125, 134 tbl.1 (2009). 777 = 7
MOMBREICE 2 & 2012 FICB T 2 HAOXHLERILIE, 31,472 #:TH > %, Jerrrey W.
Burrock, DELAWARE DivisioN oF CorPORATIONS 2012 ANNUAL RePorT 2 (2013), http://corp.delaware.gov/
pdfs/2012CorpAR.pdf (last visited Apr. 26, 2014).

5759 2 7MOBEEMEIIONT, 2y 7 =2 EME, 777 =2 TINBBERICOWT—ED 2
Sy MAVIFELTVSZE, EEEEHT (Delaware Court of Chancery) % &8 7875 X, fthd
INANDOBHRNCEH D300 % T EEFEZZEF T 5530 E LT, Ehud Kamar, A Regulatory Competition
Theory of Indeterminacy in Corporate Law, 98 CoLum. L. Rev. 1908, 1927-39 (1998).

10 BHIEDREBERAEIC DV, FIZIE, REIGE T7 2 ) A athidstlc B2 &3EEmEgE, — 30
& 140-145 1 (1997)

VMR 57— A8 - AMg 251 H (GZ2B 7 V<, 2008) , See S.J. Liebowitz & Stephen E.
Margolis, Path Dependence, Lock-In, and History, 11 J.L. Econ. & Ora. 205, 205-06 (1995).

18 Lucian Arye Bebchuk & Mark J. Roe, A Theory of Path Dependence in Corporate Ownership and
Governance, 52 Stan. L. Rev. 127, 139-42 (1999). [Him3X D& LT, Hggs TEEOMBAS
MR S DR & 2 OUEL D B8 —Lucian Arye Bebchuk & Mark J. Roe, A Theory of
Path Dependence in Corporate Ownership and Governance, 52 Stan. L. Rev. 127 (1999); 7 X V) A ik
2000-2 5 336 E (2000),

YOREDOFEHRERDIZ 5 TH B Kk H iz, bHEICEIT SRR S BB KE IS, BTo%k
TEIEE L CELEEZ 5N 5, John C. Coffee, Ir., Re-Engineering Corporate Disclosure: The
Coming Debate Over Company Registration, 52 WasH. & Lee L. Rev. 1143, 1145 (1995) (X, Milton
Cohen, Truth in Securities Revisited, 79 Harv. L. Rev. 1340 (1966) % 241F T, KIE D FEL ] 2558 #%
WFIC L 2D DR LIERT 2,
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FOPENGEA T2 Z LI TERWY, BBRKRAESEL 28 E LT, ROFEIIERH
nNTn3,

o »LALZHETDORERD - O IHE2WEM 2K T L7256, YSt2BH2& T2
HICHhIUINMOFIEEZBHET 2 2 LN THoICb20b 63, BICEH%
BTLTLEo e DICYHEHIE L MR T2 2 LR TH 2 CEABEREN
(adaptive sunk costs))?!,

B 5 SCBCLHY 75 Tl L 2 FE5 VTG L CREFFIERI TR T 5 7 0, YT 2 iR T 5
CEDRIERMNTH B (M5 (complementarity)) 22,

H 5 S 25 I EE L FEB I THIG U CREZFIERIAAA O FIEE DS TR § 5 7, Y44l
EHERT 2 2 LB NTH D (F v b7 — 7 IR (network externality)) 23,

H BEEIRERINDOSME L, YEHEZ & T 2 72 o, 27 HHlEE L i L
7256, BIROBFFIEOMIEIE 2% (RS581E (endowment effects)) 24,

R othaWETIE, B3 APRERZFS ) 5 (L HEKREIRE (multiple op-

tima)) %,

ZODERIEDNE D GE, MRS T 200 Ltk L (39EOFE
PEAKAE) (weak form path dependence)®®, FERNFTIZH %28, Z DFEELIL, NI T % 7%
DICHIEZ LT 213 ETIER GO O DEMD, FEIck-oThbksE N3
g% k%) 226 Ltk L (HEEEORRMKAE) (semi-strong form path dependence)?’,
BURDIERIRTIZH 228, BIKIC L o TEU EBHADIERLBUIRZSGET 5 2 L 2417

062138, FHETNL, EHEOREORMICE VT, ZOMBOHNE L IZHENELZD S
%, ZDkd, SEEOHE2FEE EEICZOEFEHA VS Z LI1ZTE R\, Troy A. Paredes,
A Systems Approach to Corporate Governance Reform: Why Importing U.S. Corporate Law Isn’t the
Answer, 45 Wm. & Mary L. Rev. 1055, 107273 (2004) CRIE DI % Fe & HEICZ 0 % BT
22 LIFTERVERRD). FEHTHOMERE EHHBEOLELZHMBI T 20D L LT, BRI,
R - wiEEE (9) 611 B GEZSHEIHNC IZEEZ 1 O TSRS IOIE U 7K S OB H 5 Ll
R3) .

2l Bebchuk & Roe, supra note 18, at 139-40. ¥R ZEH & 1%, T TIHELTLESLEHATHD,
WEDSDEDT, 7uv =7 P 2T 20EPOWREICL>TEAZ I LIITETY, X
Z Z B L 22 114U 72 5 72\ >, See RicHARD A. BREALEY, STEWART C. MYERS & FRANKLIN ALLEN,
PrinciPLES OF CORPORATE FINANCE 135 (11th ed. 2013); StepHEN A. Ross, RanpoLpH W. WESTERFIELD &
JerrREY JAFFE, CORPORATE FINANCE 172 (10th ed. 2012). Ty DN TH SHlE A ZE AT 5 Z £ 23%)
FINTH B I b6 T, BHEZENT THIOHIEB 28 AL 28564, T O THE A ~DOED
2 DBEHPNEVE E, KL THIUIHIE A DTIDPHIFRNTH-7-Ic b6, FIEB 2w
Wil 32 e T, DIRHTHIERNE 2D ) 5, HibT 5 EREOREMKA (6 H) 22,

22 Bebchuk & Roe, supra note 18, at 140-41.

B Id. at 141.

2 d.

%5 Id. at 142. See Christine Jolls, Cass R. Sunstein & Richard Thaler, A Behavioral Approach to Law and
Economics, 50 STaN. L. REv. 1471, 1482 (1998). £7:, ZHEEEIREICOWTHIE T2 L, —DD
TEEAS, WRFCHOERE 220, F v a2 T 2548, Y >ORIEE, ZEL, I
LI &D3H %, See DoucLas G. BAIRD, ROBERT GERTNER & RANDAL PICKER, GAME THEORY AND THE
Law 35-37 (1994).

26 Mark J. Roe, Chaos and Evolution in Law and Economics, 109 Harv. L. Rev. 641, 647 (1996).

27 Id. at 648.
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2 Ltz (FEEDORREEHKAR) (strong form path dependence)®, AR FREAKAE D ATE
b6 T, KENEEZSRT 28, HERNAMEZ BT 214720, KETED X
IBBEHEL o TV RO ESIRT 2 2 LHRICET 2506 Th 5, Miw LoikiE
KR LT, BEOMIGATES &§ 2L, ZUdBE LOREICHN§ 200553 —> Tl
VAR EZRLTVEbDEFZ2Y,

B2 REAWR (O ORETAEH

AFETIEDLW 2 BEENEORIROMREICE T 2R ZNRE L, ZDMOKEDRR
EREINREL Tk, o, RENRORRE LT, @IEICET 25T (FiC
AfEEZRE ) B L Ok (RSB MRS HRER, UGS B L OWEIRES
75 & NSRRI S ) IS HiPH 2 BRE LT 330,

{1

BFBERORE #FEOBBETOFHE LT, LMERmOKZEEICBET 2EARICLH
BI38Hs (SRR OMRIEE ICBIT 2 1k 3 5%), KRS O T AT 388 (Bwhik 37 4
D 3) DD BDBEINRI LT 23, iz, NRADBRE L TE, AFEMTORTR (4
PRS2 B 2) BLOKRBRRAREOMT GRREN 2 o 3) HEZEF o n s, 7

BId at651 (ENLVZATRICHIS T, HolECREZELMIEAELZIDBETEMN LD bEw
i, HEoBECREEZELIRETHS, LoLl, ELZETELEVIRIEEZBRIGERLZ2 L
kD, BURMERF O 70— 7DSBIL TH D, HoECAEZES C & 2T (AEERR) B X
VBB REEMES 2 & OFIE% B L 7- O ICBUIRMERED TR T 2 (EHIER) L v fil
217 5).

¥ 8, AHTIE, BEOISFEGIDINET 2 ATHEMEIC D W TIRE L Ty, GRS HERE
FfE (I0SCO: International Organization of Securities Commissions) (%, FFZREE BT 2 Al
BHEOEBENZLV—VORESEL LTEY, OGRS, [EFRNZEEZRHH M 2 I8 %
b7 o THREEDY S 5, PIAIR, FEZREEHEREMAE L, DT oFEICBIL T, FAEEDRE
%5 L T\ %, 10SCO, International Disclosure Standards for Cross-Border Offerings and Initial
Listings by Foreign Issuers (Sept. 1998), https://www.iosco.org/library/pubdocs/pdf/IOSCOPDS81.pdf
(last visited Aug. 13, 2014) (7 FATH 1T X 2 FHEEB L O E#)); 10SCO, International Dis-
closure Principles for Cross-Border Offerings and Listings of Debt Securities by Foreign Issuers—
Final Report (Mar. 2007), https://www.iosco.org/library/pubdocs/pdf/IOSCOPD242.pdf (last visited
Aug. 13, 2014) GENFEATHIC X 2 AEAES D EEE L O L), 10SCO, Disclosure Princi-
ples for Public Offerings and Listings of Asset-Backed Securities—Final Report (Feb. 2010), https:
//www.iosco.org/library/pubdocs/pdf/IOSCOPD318.pdf (last visited Aug. 13, 2014) (& EEHLEIEZ: D
S L 18)); 10SCO, Principles for Periodic Disclosure by Listed Entities—Final Report (Feb. 2010),
https://www.iosco.org/library/pubdocs/pdf/IOSCOPD317.pdf (last visited Aug. 13, 2014) ( L&tk D
HEHEBAR); TOSCO, I0SCO Publishes Principles for Ongoing Disclosure for Asset-Backed Securities
(Nov. 27, 2012), https://www.iosco.org/news/pdf/IOSCONEWS259.pdf (last visited Aug. 13, 2014)
(EPEAGRGESS DB ).

O FEEER, o, 2oAREE XOKEICE T A0, RENOEREOREE X OFHREEEOE

BERI N BATIEESE, SEBAYICRSENRIC D W THIR T 2 BREBIC D W CTRARIICHET L Z23mC e L

T, TABER TEFENRORNR - R EHEAEAEE RS TREEatdy 513 H (S,

2007).

P S EE VRIS 8\ TR eI BEE ISR S N B BIAEEs (R Ja G 1k 218 42) i

AT (RS 217 55) 1, ARONGI L2, 28, EMEWEEHEICE T 25

WAFEF IS DT, TR = RIRZ I TREMIG R 221-223 H (RFEE, 2012) .

R ZDE)BHREED - UMENLEROM L LT, BENEE "7 270 —Y vy — T34
) JLEERI e R RS TSRO (F&)) 595 1 (BM9ES, 2007), *EY 5 KHE
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https://www.iosco.org/library/pubdocs/pdf/IOSCOPD81.pdf
https://www.iosco.org/library/pubdocs/pdf/IOSCOPD242.pdf
https://www.iosco.org/library/pubdocs/pdf/IOSCOPD318.pdf
https://www.iosco.org/library/pubdocs/pdf/IOSCOPD318.pdf
https://www.iosco.org/library/pubdocs/pdf/IOSCOPD317.pdf
https://www.iosco.org/news/pdf/IOSCONEWS259.pdf
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M5 E L ORET S TITON 2 FHTEICL 2R D ) 5, FITHIC K 2 RENFDOHRD
ROHEBETH L LEZ D16 TH S,

EBMERRICE TR RO & L CREZF1HV 6 25610, RELEK
BRZGHEL, AR OBILZN 2 7-0121F, RHiliE L TRMN S s AE X0
RPN SN MADRETE I T 2 HE M2 RS I EPREELVWEEZEZOGND
7203, BRIEZ, FEFOFT RN MR ) b —ED b D& TREEMT R RT T
Bty (BRvk2 5o 29 1H, 210, 41H) &, WRITOHES% %Ml & LAV 2 MR
DIE—EDS D% TRPE RS T, (BREE250 2% 11, 35, 5H) &
EFZL, zhehr TEMEIESROHESE) X TEliEESROEHL ) OERICED S (&
P45 13H) ZLickD, RHFIEORNSRE LTwa3, (1) ERRStokE03ERR
A DEAT % ZNT BGE IR 2 BRI N R WE TR TH 5%, B X0 (2) MEFERR
BT 2 HIC DWW, HiHORZMIERBEMN T ottt wiwnd, 2E&toE Lo
R, MR BT AT w0, Hif REOMERS X VRN BBk
NEVEBHETH IO LERINTVEY, TH6DHbED, ARTRESFEL X
OHEBEBH R O SOIR T OREHBER 2 th RS T 2 720, HEimoNRt LT3,

ERES LOCALHEREE AR TIE, FHOIMEZFEW T 2 720 0L ER L
LT, R¥ENFFEORREZID I, MRS T—EDHhIC X b 2 I L 2 HER
FH (BRI 24 %0 4 © 2 (iSRG FOGIBNF IR 2 MERFHORE), 2450 4D
8 (MERAFE BT 2 BLE DM EF ~DHER]), 24 5D 5 D 2 (EXRFICBT 2 HED
FHIREF~OMEM)) B L ONEHRGIHRES (S 24 5D 4 © 455 1 1H, WEBHRHIGT
T35 ORI, 20s BRNESEOMMEICEIT 2 EHREREAD I B L, £,

B EOBIRE LT, AHEAMITDOBR (15U.S.C. § 78n(d) (2014); 17 C.ER. §§ 240.13e-3, 240.14d
(2014)), KEMEEWEDOBR (15 U.S.C. § 78m(d), (g) (2014); 17 C.ER. § 240.13d (2014)), HL5]
DffEER (17 C.ER. § 240.10b-10 (2014), FINRA Rule 2232) 23% %,
BIEHEE =3 RIS = BUR R TRmlpg il R AR (58 3 Bi)a 106 B (REEVEES, 2013) , =
HF =t TSRl G 1 ESET K 113 B (B5EEs, 2008) 1%, SV,
THRORFEEZKZBED» S LR 2,
7L, MR TR E 2 at (REDNIHRORA %221 5 44) OMBES >R
PIHONTOREEICEY L RnGE (SMk45L1H2 54), MBHERKIT TSRS 5
TS FAT I N D A MRESR F 72 SRR AT Tt & 12 4R 2 BERATATRES: 12 2 W TR Th
NTw3gE (BEE451H250) &, HHEFIEORRE 252w, JITOASEL TR
B+ AR E A X — AR ORIRHIRE ) SRR G ETFAA SR TmnE s LR o BRI
iy 29-46 H (HAAEZSREFWIZET, 2010),
ERPLER T Akhk & ARSI E OBfR,) TG 78 % 55 28 H (2006)
JUET - B (34) 46 H, 22 3dH, HiHHFORNBEBEBLERI T3 T, W05
FLLEDFEIRDBEGo TRV E I ICEBDbING, Sk BRIk E DA F 2 I3JEINMED S LT
27, HinhiE ERFERESETH L OFEBILETIZR\7E5 9 H, See 17 CER. §§ 230.153a,
230.162(b) (2014)
KECOWEREZ N T 20D L LT, MIAE DRENCE T 2 MR IR 2 HRER BT 2
B OB, BREfE e TAREM oM 493 B (LR, 2011) CREICEIT 5
FRTFFRE I 0R 2 R B O ZEZ W 2 ),
BRESRE T ORBMAR IR 2 HERTOARME Bk 255 1HS5), MWEHREEE L
PR B OSERA R IR D HEREOARME (BiL 25 1HIF), NiBkKflHEEIA
R (B 25K1TH6S) BEDLN TV 3,
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RENLEROEEM 2K 2 L THERELREHRE S 2505, ARTIE, FEAHNE LT
D 7P,

AR 25 7 T 2 D MRS BRI S & Hl U, R S PN 5 s e il 12 5 2
L8, MBENTHLEEALD L, AREWHRE T 2EFRROERIE, 2% bR
HOWMRE & 2 MGPITREEEZNRE T2ERTHEDETH S,

KRN DS AfECiEE IR 2 S RIGER T ED, hfE, i, Skl
EfE, HAESICBET2EmEfTbR v, £/, TS TG I s SRR, B
Stk 721k, LEG#EESE (ETF: exchange traded fund) 25& ¥, 7z, KET
iE, VE7y F e RN=+F—=> v 7DYITy R R=FF—LLTOFTP, LLCIZE
2RO LSBT TH 503, I bEmONRE L, £/, TIUNT 4 7TH
SR 2 BFEHLH S HLD Heb 704,

AR LGS KM T b R DAt 1, BFEMGE?2 IS ZRE SN, BRI NERIC

I NEBIHERE EF BT A AT E LT, BB T4 27 u—Y v —HEOLHRL) ¥ 2V 1368
5 25H, 27-29 H (2008), #hRiZ2> - HidEEE (9) 380-392 H, /AL TMENASERRHIED
Hefi ) FEZRET ENTZE R TR IS E OGS (1) g BTG 308 & 98-100 H (2007),
KETIE, VEITY F - N=bF=2 v 7DYITvF- - —+rF—LLTORTP, LLCIKE
3R LS HRETH %, E.g., Carlyle Group L.P., Prospectus (Form 424B4) (May 4, 2012) (7
Tz T7MDYV I Ty R - R=1+F =2y 7DYITy R R=FF—LLTORFBLEEIN
7-55#); KKR & Co. L.P., Prospectus (Form 424B3) (July 7, 2010) (If I-); The Blackstone Group L.P.,
Prospectus (Form 424B4) (June 25, 2007) (Ifl _I+); Apollo Global Management, LLC, Prospectus (Form
424B4) Mar. 30, 2011) (777 = 7 M D LLC ? Class A LLC #9723 E5 & 117 F44); Och-Ziff
Capital Management Group LLC, Prospectus (Form 424B4) (Nov. 15, 2007) ([Fl L), BlEwIZE 2
i, BRI E AU R ORG 2T 50 Tidk(, 2o eREICE W T RSO
G2V S R U R o nThH A ) L, BnoiEimE, MAMALERL LTl sk
WTHA9,

SOBBER TR I NEORERG) RS TStk D2 LIRANG 4 LTI OBLR &

Ay 221 B (HAFEATE, 2009) 1%, (1) 74 A7 00— v —{flE%2 BRI T 2 % EF

BIZIRo Y, |5 BFEEAOXNRE 72 2R ICB T 2 %Wkl 2 24t 3 2 HETH 2 L

ZE, TINT 4 7THE (L0 DTHGETIANT 2 THED 1274 A7 a—2 v —HlEx K

FZ e, A LEoMEN RS, QAN—FY I (BRME2K1HEHI9E) 274270 —

Py —HEZBEHTE 20 THIUL, ZNUADO TV NT 4 7HENCS T4 A7 00— v — Bl

ZRIFT I EDEMMNICHRETH D, BEUL Q) TUNT 4 7HEIZODWT, EDLI T4 A

ra—Y v —HENSENTH E0E, SBOBELRNIECHLE, BHiT 2,

2 ARRETIE, BZEMME (BV: enterprise value) (&7 7 A4 ¥ A TEERICH LN ERTH 51K
Tl & X N EAEHE D% H V> %, Cueng F. Lee & Avice C. Leg, ENcycLopepiA OF FINANCE 104
(2006). AFETHW 2 ER L FAKOERICT LT 2 ODENCE T 246 L LT, HAHHEER
24 £ 3 H 15 H&3E 1951 5 114 H (FEREICE VT, mEMiE» 6, HHTFAMM % ER
T2 LICk>T, HRAUMEZF TV 2AEMZERAL T 5), HEHEER 23 429 H 2 H
2011WLJPCA09028004 (FHEFHEICE T, G TFAM & RTAGMEOM 2 MEAMNME & L, 3%
fififidi> & FEFHBTEZ I U 722 FEME L T2MEHFHAL T 3) bbb, £/, 7797 =
7MDHEI & LT, Prescott Group Small Cap, L.P. v. Coleman Co., Inc., 2004 WL 2059515, at *16
(Del. Ch. Sept. 8, 2004) (Jacobs, J.) % In re Synthes, Inc. S’holder Litig., 50 A.3d 1022, 1030 n.39
(Del. Ch. Aug. 17,2012) (Strine, C.) 3% %, Afg L FLDER L LT, AT 4 —7 v -A-BAR=
SYRL7 W T2AZ =74 =N F=Y27U— %74 (KFEHK) fa—KL—1 -
77 AFVADOEE (H9k)s 84 H (BRIFBEHHIFZAES, 2012) (R¥EffifEOERE LT, K
filifeAE I P A A O T EME 2 A 72N, BREZBU 2L ERT D), WARE=2FEK
=R =TDEN "94Y - A 2 —DOHEELOHEME (1), 3 1896 5 12 HiE 16

4

=1

4


http://www.sec.gov/Archives/edgar/data/1527166/000095012312008005/0000950123-12-008005-index.htm
http://www.sec.gov/Archives/edgar/data/1404912/000104746910006275/0001047469-10-006275-index.htm
http://www.sec.gov/Archives/edgar/data/1393818/000104746907005160/0001047469-07-005160-index.htm
http://www.sec.gov/Archives/edgar/data/1403256/000119312507248245/0001193125-07-248245-index.htm
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%%%%U%(ﬁm?%)k%i%ﬂ,%ﬁﬁ%®%%%%§%@ﬁ?%k@ﬁﬁ%?%
EZADDPLTH 5,

ERUADFRICK > TEBISNIET AfTomEimE, Sk LoRaRs X0
PR BB IC BT 224 T, 5 ICHREBRENBRORICK > T3, FIREBL V)
Bl 513, SEETEGIFTCHAZ B LTw 3 BESHBIE N ABIRES (K213,
HRGEZR IS [T D A MiGE S ISR 402 458 X O 403 5eh30E 0 2 RGBS 2815, 404 5%
DIED ZRGIGEE) b2, AEMGIORIE LT, SEESEEI2EMNTHdy,
FERAHH T 2 & b b FERICHHE L T\ 3 [ EBHIBER IR 213 9 23R W HIHTRE R % 1
MTEBLLVI)RVEZ LN LY,

SR HEG N X 2SN B BREE O BKEOHENRTH 205, SR, HipHz
BRE § % 72 I RE LOFITHIR B X ORkGHR IR %2 4T3,

BHRERZEILTZEE GEHEGIICE, BROMRZmHET 2 8EL T Tldkl, —
EDWERORZIEIET 2BEDHET 5, Bl Z1F, EHERET OGRS OSEEL D 5L
Ik (B 4513, 2435), Hinl#H L BEANLBEROMAZE (CERL 16 FEUUER]
AEZRELS 1 13 55 5 T) Y0 B 0 &) ) F8 AL SN EIFR B R BLIC X 2 Bidi o IEfEME 0 72
PR OMEDERIETH % LI FRET 2 LDk (BFEk 23525 Th 2,

TEROBRZEEIET 280 E L <, BREIBIR CHAREENMT 2 2 L DEBREL L LT,
BHRMTRZ ST 2 2 L CHAREMMINT 2854800 2 2 LRSI NCw 2%, L

L, & EOERIIROEIEORILE LTI ORIz VS DIk, PhvkiicEb
Nz, Bz, EEEREOBFEOLILI, BERIIA T LBRIC D THREH b
ATV, MUEIERMTEEIS AT\ ) e (anchor) £ > TLEH Z L 2B EWVIHEHR
ThrkIH)iclbns, £, HnhHELBEAENEENOBEROMHELE S, HinldEHe
BAEWTROERICE L TREAN 21T, Zo%THRRHESHRINTH, —EF
BENTHEHWNEZ St w)BMICEI XS IcEbns,

TR 2 5513 2 Bl L, EWEER %2 50l 3 2 BlE & RO BEMEZ2 4 L, KZSER
HORETIRH 205, ARTIIHfb R,

B4 DWDITE

WS OHELE LT7 74 F v AMiE X NEORFEON BB T oD, £, WO
HBELT, SRR ETS .

(2010) , AFETH ZHUHE

BHYLLY = T A7 =% =L IR, ARiTlE, #EREROHEEZ W5,

AR B =KV TRRlpd I R (BB 2 ikDa 518 B (B, 2011) .

SRR 16 FUOERTREZREE 135 13 46 5 TIE, "A b, AMliEEHROHEENIIEH Lok, wi=
E@ﬁﬁm;b%ﬁ?&?mﬁaE&aﬁﬁ%ﬁﬁttﬁ%ﬁ%%ﬁmL,Ru%:ﬁ%b<u
HITEOMEIC X DEBMITRENE ERRZNEDELREZ LTI RS R\, EED T,

4 TEHIAH "Ik &P DD o RIEERBIR ) 1o 1178 5 35 H (2005) (H ¥ 72 558
ROFEEIERENC 72 2 ETFA~NDFN)



11

H
1
5
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1R T7A4FVR

KT, 774 F v ABHRO I L, i, () RN 2 ZE L Rz iEd
5, fic, QQEARRAMCETZET4 Y 7 —= - 7 —Bllin (KRR 3 5258 4 i 56 2 3K
(144 B))Y, 3) A=+ 7x U A B (ORREEE 3 350 6 fish 33 (239 H))®, B XN (4) &
ET77AF VA (RREFEIHEFE4H F 5K (166 H)) %HW2Y,

2T, IERNHSRGIICOWTHE L TEE L,

PEROTHIBRE RO RIOOICOWT, BED 7 74 F Y ADHEMFITE T 258
SRR, ARTIX, TR RNTS 2 & DHFIZE - Tuiw, HEGORHE
P, W, AEREICRA D, 2o, JEEICEVRIEED S, RO £ T4
Th52, 20 LT, AFETIE, EFTHRNLTHICERZ Y TGRERZIEDS, 2D,
HENRN LTS E2EE T 2, GEhe, FREPECTE» O/ ONLEREEAHRE L
BT, EELTHTH I, EIETITOEREMTE L EMT S22 LD,
HAmOIEF & L CHSTH D LEZ D00 TH S, WL TS Z T 28, 1
DIRNHEMZE S 725 T ABMDOBRESEEIC DL T O 2 MA 2 (AFHE 3 EE 6 i 4
A2 H (248 H)),

ARETIE, H2EICBWT, TEHOMRIEICN T 2RSMERIc k> TRZ 2 2 L 2R
T OORRESE 2 A 36 (35 H)). FEBE, HHIEIIC X o Tk, —~EREO TS ORNERMEZ §i
RELTVZ LI ICEbND DO, HOIEE (BRERORE AN Zhifds
LT3 L) IO bDIPEIEL TS, 22T, FRNTHKRH (Tabb, i

TEFAYT—= - 37 —HmE, ARG LGSBELOBRERT 2RI, BSilELELR2
A+ OBREBRES 2 LTHw 5,

BHIRHIEDO SIS 72D, BRI RERGZRNT 2 L, REXNLEDL )R- T
74V Z2EGLT0000HRTINLLTH S,

YIRE T 74 F VRSB 2R R0 CIE, EHIEITIGICE 2 2 80 BRI o 515
JERG.Z T3,

O SESTIGDOREME & Z DBEEIICOVTRE T 25X L LT, GEME TEERTS O &

Z OWNER ) HETEW TR 025 L ERy 100-101 H (1999)

Ronald J. Gilson & Reinier Kraakman, The Mechanisms of Market Efficiency, 70 Va. L. Rev. 549,

552 (1984); Nicholas Barberis & Richard Thaler, A Survey of Behavioral Finance, in 1B HANDBOOK OF

THE Economics oF Finance 1051, 1054 (George M. Constantinides et al. eds., 2003); ANDREI SHLEIFER,

5

INEFFICIENT MARKETS: AN INTRODUCTION TO BEHAVIORAL FINANCE 2 (2000).

See Gilson & Kraakman, supra note 51, at 554, 593.

EM, BEAETIMETHD (Thbb, FRNATY LIERENLTES L V) It T
MBI LIITEY, FMREOBRELHL TH D), BEOEHOGERELEELE T 2HEHIERS 1,
F 7, AEFOBZ T T ZIE, EMRNE TS TG SN0 0% b Litkwds, JE
RN TSI B W TG INSRAFE2EET it L LT, RN THEI I 5iEEIC
BILTEET2 LI, BEXDHA), BHENLIITICE VT, ZERWTEIE, B % 550
DD, ZIDOBOoNIEREMD I ENTE S, i, JERNRWTTISIZ, Bife & % 550
1, ZEWTTS &L T BB, ZILORREED I ENHKINEL VIS TH D,
B2, A v A Y —BEIDOFEILICBI L T "YEEBSICB T 2 EEREEDO RIS NETH
Faug--geH L Td A S ey (R 166 58) 13, RN S U A v 4 47— o
BIZZ A 2% E W) FIRBELNTL S, JUE, ERPTSICHRINS 2 LT, g%
iz BRIV S 2 8 (BTG KT 2 2 L) iR LTw2EE5A2 X9,
S PRIAICIE, B ICAIBE S 2 REHEHIRE RN offifEch 2 (A6l HB X U273 H),
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DR F 7 I3IERRNE) 2B RICAN GERZED 5,

AT, HEIENTHhIUE, FEFREGRNE, AETH 2 L, MICHEETH L0
SAEFIETNE, DB TH D Lo iR G2 Tui v, TTEPIEECH 255
THRIRHIESAETH 3 L DFEm TSN TED, AfiZ, ZhsbBEICANL L
TS L LS LB bDTH S,

7o, ARG ZRIE E LT, HEREOBREHIEICOWTHGiEI2H SN 58
&, MEtFEEZHOEEEREEOEES 2 I N T 5, MElFiEz2 AV BENEES
ExRTT 2 ETofEP, 2RI OWTEETT 3,

7B, AEOKHmE LTiE, WELEIERNTH 2546 bIEENTH 28540, Wil
AHIEZ EXMET 2 2 L TELHBELH 2 L) D TH 2,

B2 EORAEDH

AWTRHEEHN 2N OFEL LT, WHOMEEZEL 7 74 F v 2D BRI
A T & #EW S (law and economics) O B2 V> T, BARHIEL & v 9 6l EE 0 #5547 it
(economic analysis of law) %179 %7,

B, A BRI B B 1S M D A OB LRI T % &4 T
3%, GEESTATEEHR L LRHITH 2 U BAIUL, S0 X5 BB S
BREDEMMT BIChI D, BEINOBAR, FIETYH5, ARTE, W52
KL, HEFEAZHENMSE2EHEZHIETRETH S L) K2R 5,

6 Stephen M. Bainbridge, Mandatory Disclosure: A Behavioral Analysis, 68 U. CIN. L. Rev. 1023, 1056
(2000).

SRR T, FERFEDHTICBEIL T, FIZ, Rosert B. Cooter & THoMas ULEN, Law anp Economics
(6th ed. 2011) ¥ X X STEVEN SHAVELL, Founpations oF EcoNnomic ANALysis oF Law (2004) % 3 L C
W3, £, BEICELT 2nznoRETHS, e N—F+ D/ —F—=F—<RX-S"
2—L v CKHBSER) THikiE & ot BB, 1997) BXUOR T4 =7 - v ~L (H
PE=EER) Tk &Ry (BRI, 2010) 2#EESREL Tw 5,

BREF I OAGHEICOWT, IR, HPE THLEisIc 81 2 AHERIC X 2 RITRLOE
fT—A Y2 v 74 7OBIEH 61 EAH—SE SR E TFEDOR L wighs 865-873 H (F
2, 2014),
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BEEDOER AfTE, HRELEOERKICET 2060 80 ) Bk o, mflkR
DB Z R L T 5, 2 thEOSUIRT, William T. Allen #4%, Reinier H. Kraakman
#$2 8 L O Guhan Subramanian B DS HEDEBIEIEHRICZ OBKRZFTHL T2 D
T, AfEoHifEE LTHBT 5,

Allen Z#Z 513, KLEPMEAAOHEZRMSE S I ENTELRETHEIITH S L W»
I 56, BEERD ) HIEHROFH IS D WT, BEFNARIEZEEL L Tw 23 LR 590,
ZIT, RBENBEENRED LI ICERINLO0DRIEE & 5,

IRL— RahERME RN EFEINEREOER E LT, 2L — RN (Pareto efficiency)
BB, i, HIE5OERIET I, SEERBH 2 7V — 79l (territory) @
T, EHEIC L HEEEIR B 2§ (worse off) ICHED%E L D RWIRFEIZ T % (better off) & 9 72

¥ xfhEo#EmIcE VT, MASHOENZHRICH LVEZAIM T2 2 L2, 20 kT,
WHEOAIMBAER D TETINIER SV ERRELDNH 5, KEH—HF Tattkar
A vy =)L 8—HEBH (2)1 5 H (B99kTs, 2009) , & THathikiEs (6) 8 3 Eh
DT NF v Ry #3125 26 H (2006) , KRAAKMAN ET AL., supra note 4, at 28 & n.79. £
TR, RICEREFECHIRTEORFZRRICT S 28 (KEARORAL) WEEL
$, 2922 EFAIMNICMD AT =7 BV Y —DHEROFIE TS LIk D L0 Blrir
S IN b, AW THatERE ) # 2 ERAStEoBARNRE (2)) BR
311 5 30 H (2006) ., HIHE TRi—aHERICE T 2 HIWIEOEE) BH 1874 5 12 HIE
8 (2009) ("&tbiko L —iLid, TRCHEBIIZIE, FAOHORMIC k> CFHHESN LA
JE4E (social welfare) DI KIL E V) HINZ > TE D, BEOELR & DBk TIRHE & &
FREE Vo T, [MEETLXLIEENI N2 EENZBENIE, TTIORMmN L HWIZ
BT ARECMELZFI2ICTER V), BB T 2Emd, EFEHIC OV THEOHEEE
EEBETINBLUOEHEOHNEHSELEORKILERZ 2RIV, B2 HZHEEL
TWw3, £, BOH— TREEOHN—RENREXCFE N OMS— ENIEEZ»RE T
BRI BROTE 7 3 Lk CEBEM, 1998) (DA, TG - Ak &v9)) 1F, HREAMER
KACFEHI DO XHRT, EOPDEZF DL ERL, &th%EZHI D (nexus of contracts) & L T
2 2ENETVERNT 2, AT, ZNETNVICHEIEHEH TGRSR % BT
5HDTH 5, Michael C. Jensen & William H. Meckling, Theory of the Firm: Managerial Behavior,
Agency Costs and Ownership Structure, 3 J. FIN. Econ. 305, 310-11 (1976) GZHIBA{R D (nexus of
contracting relationships) & > &% V> %); Marcel Kahan & Michael Klausner, Path Dependence
in Corporate Contracting: Increasing Returns, Herd Behavior and Cognitive Biases, 74 WasH. U. L.Q.
347, 34749 (1996). % 8, AFITIE, nexus of contracts IZHFDH & > HEEE 203, &
FTIIHS e IND ZEDBMEITH Y, WEHAEF A L2 BRI TW 5 LHE S
N, Thbb, ZOERICEITS ) OBKRBERETS )N DDA, THEIOR, &
ORIV VIEHETH 2 L DEME»DH 5, %o - LI - 28 H,

WiLLiaM T. ALLEN, REINIER KRAAKMAN & GUHAN SUBRAMANIAN, COMMENTARIES AND CASES ON THE LAw
oF BusiNess OrcanizaTion 3 (2d ed. 2007). ® 2EHENLEEF L w2l 5 RE L LT, 2%
(efficiency) F T 65N 2 Z b %, HlziE, HPERE T Tbdr 384t 9-11 H (F%
i, 2013) (HPE) (AFICE W TEREDIHTICOWTHRE L W HEEIC L > TTF>Tw 3
BaED% v ERRZ) . B OERICE W CHPERESRIE, ALV T =ty 7 25EEE
HIPIC R 25 L T b LX) iclbind (S — MlERZEE Lvold, BYROZIETHA
9)o WERIEEDS, AL TR OB (B8R bbo A1, EifroBHEzAELTI
Wb (R FOfRE) OREIICKST, ZOLF LI 2T 22 LIck s, HPHREE -
it - 10 E,

1 ALLEN ET AL., supra note 60, at 4.

60



o

1 P

b= L$

14

FEBTEBVEZDR, RN TH S LERINDL?, TD LX) REE L — il
(Pareto-optimal) & 29, »SL — FRIRMIZIX, KD K ) RFHESH 5,

o HF—IZ, R —MR#ETH D5E, HORIE, PRl Eb YREIFEEMA, it
DYREEDHIEE R L0F L BEREHEO R0 E W) LI 7%, AFRNRZHIIL >
THEINZITUL S R\,

o HiIT, L — FAIEMER, MWD (original distribution) D IEFEMEIC D v T EHf
TER—5b U DRRA»EZ W T 27200 Th 2%, £, 240D
B3 8L — PAIRIN AL 28 L v I TV Ty, HEIERABGFEEL RV E W
) B E D55,

o T, BHFTE I EICB VT, i ICHEMELEZ T, Mo2DWREERTI
EFARAREICTE 0, FANAGEICK > TH-FICHEPREZ2 5252 bH 2, &
NETROIEREEL TY, M ICEPELZL5 25 L8 — FRIFREZ 7 S 74
W 2D, 1ZEALETRTOANERBERLS K OFANZEY k1%, L — b
ShERME 2 72 2 & A3 L 08,

AIWRTZ=bv I AL E_ORREOHAEL LT, AV 7=ty 7 A%FEE
(Kaldor-Hicks efficiency) 23% %%, Z#ux, & 2478 CUIHHI) 1%, HEELORET
7283 (overall improvement) 23 —> F 0, A2 &b -YHED, WEIXIFEED S
BEZWLHETXNTZHEELLELTH, 200 oflfs 2z 2 L3 TE 2 —GHICHE
HThz, LERINDT, FRIHHZIT) 2 LIERICA> TRV,

AR T =ty 7 ZREME, FFOREZIFLEOIEEL LT 272010 TEORK
fty DIHEHE (rule of wealth maximization) & FEIZN 272, 7k, AL F 7=t v 7 25K

2 ALLEN ET AL., supra note 60, at 4; Guido Calabresi & A. Douglas Melamed, Property Rules, Liability
Rules, and Inalienability: One View of the Cathedral, 85 Harv. L. Rev. 1089, 1093-94 (1972); A.
MitcHELL PoLiNsKY, AN INTRODUCTION TO LAwW AND Economics 7 n.4 (4th ed. 2011); Cooter & ULEN,
supra note 57, at 14; Louts KapLow & STEVEN SHAVELL, FAIRNESs VERSUs WELFARE 54 (2002). Calabresi
I E L O Melamed 77112 X 253COMN & LT, BEEME—EE "Guido Calabresi & A. Douglas
Melamed, Property Rules, Liability Rules, and Inalienability: One View of the Cathedral, 85 Harv. L.
Rev. 1089 (1972); 7 XV A1k 1976-1 5 85 H (1976), #RlE, /A K- A7 7L A4 4 =47
T A AT 58 (INEPETER) THrEMEELV—L, BEREZLV -V, FELREFEL—L K
Wit —F% ) WNHIFGT CRETAE oA, 115 H OREEfE, 2001),

63 ALLEN ET AL., supra note 60, at 4.

8 See id. MHIDITEAEZIE, FERELTEL L — IR LEL B HE% 2, Calabresi &
Melamed, supra note 62, at 1095.

%5 Ronald H. Coase, The Problem of Social Cost,3 J.L. & Econ 1, 8, 10 (1960). 7272, Z# 72 TlE, HE
BRIC S L — PRI R 23 e S5 LIFIR S v, HEIEHBTFEL R W E LT, FllTH
T s l0lTid, BEIYFEZFIC—EDNMED XA 23N TH %, Calabresi & Melamed,
supra note 62, at 1095.

66 ALLEN ET AL., supra note 60, at 4; KapLow & SHAVELL, supra note 62, at 56.

7 ALLEN ET AL., supra note 60, at 4.

%8 Id.; Cooter & ULEN, supra note 57, at 42.

% ALLEN ET AL., supra note 60, at 5.

70 Jd.; Coorer & ULEN, supra note 57, at 42.

7l ALLEN ET AL., supra note 60, at 5; Cooter & ULEN, supra note 57, at 42.

72 ALLEN ET AL., supra note 60, at 5.
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13, (1) 2SL— bRhEMEE ERE, SO OIEHIEIC O W TEHMITTE 2, (2) BORIC X
BEBODEOIRHEZMEHL T3, B Q@) BEFITT 2 MK £ 72 13RI 72 %)
WA Z EBHEL W E W) I TIRADSH 373,

EDBIROBEEL L TOMRE WA L — FRIRECAHLV 7=t v 7 ZA%HME
1%, BHEPER 2R 2BOEELERICL S Llbn s, BHENESZBRT 5
BRIC, SZERERE, BONMERCORHEMIE S HE L EHETH 5 ) L, SHIECRRGEDRE
IZBWT, TN DHIICHEICRBTTONE I H 27259, Lrl, BEPHE
ICHIE T U2tk eerikE, BROBRIE LTtz w2 2 L3TE 25001 %
WX IClbn g, KRS, VAR, BOWRBUC RIS DS & 72 S 72 o g1 TR
DERMDD 5 & &, N —FIREPAIVFT =t v 7 ZREPEEINTRERET
HrrHIHbns™,

B3 etz BUVWICREHE

HOETIE, FEEEWIZEE, EXOMRDOTFRICE Lo Ty, LaeLl, k41, 4k
W72 L AR TEZ V2RI OoH 5, StEFicB L TERNZIEZIT)
BEEZHTZ2HDLEONH N, FEICHIFNIE 21T ) isCd BhE I H 27,

AT, BRI T2 ERIEED (GH2) Z2RGEET 272912, BRI 5 1R
DB Z 52T a0 L0 ) 2T 5, Wl EZ 525 2 00T LHH
BTH LW T 2HIEIC R 2 ERIBS 2 00b Lk whs, HiliicHEr252 22
EWVGEETEIUL, MR, R¥EMEE LRI RICL T TITESE3ICLTY, B
MY EICEE (WA, BEROBREHMICEELL529 %) 2 AT ENTES,

fib s, BRICHEZ 52002 L REFOREAWICEIFEZ G2 v ESvns
DEEL S, 7o, Halz W, SR & BT ORICHBIBIR 2 2w e w9 T & & TEE
T2 2L, HEt Lo T IVICRIND S 2 D, T TFADIEL W ECTHBIDHEEL
BDDPDG S5 TH BT, ATk, MEIBIRICR 2 BRI R L 5. 2

BId.

74 See RicHARD A. PosNEr, EcoNomic ANALysis oF Law 738, 741 (9th ed. 2014). # H 2 b, FEAREDOEE
ZHNDO—2>0FINEHRME %2 0 5 2 L TH S 9, Richard A. Posner, An Economic Approach to
Legal Procedure and Judicial Administration, 2 J. LeGaL Stup. 399, 400 (1973). Z D7, FH I
HADFEARED HNZ BRI T 272D IR N» E ) 2 EDFIEERD 9 %, Id at 401 (Rl
EOMIHEAERIC D 9 5 & D).

S v - BiEE (59) 5 E, ARG THEEMEZE 2 A > %) NBL 850 5 6-8 H (2007), AL T4
PURY T LDRG (FEY VRY T AN - FHEREFAN T LRI, v 7 Fu—if
%620 5 1-3 H (2012),

6 AR - HifEE (75) 6 ¥, Hh - mifEE (59) 5 H, ARHE TSRS BT SHEHTEOM
F—7 7 T A EBGE R ELE 2 EMIZ) FF 1910 5 4 H (2010), H EEKRER=rh LA =45
HT "Ly 7 A - R —VT 4 VT RAEHEME DS L h—HEEHETR 20 429 H 12 H
P 1918 5 4 H (2010), REIEHE T4 44 & —EG 1M « GES5SReAGh & HEHE, —in 114
% 145 116 H (1995),

77 Barberis & Thaler, supra note 51, at 1059; RoNaLD J. GILSON & BERNARD S. BLack, THE Law AND FINANCE
oF CorPORATE AcquisiTions 139 (2d ed. 1995); Lee & LEk, supra note 42, at 586. tHEHBIRDIEFAET 2
By, MIZE, BRSO TEROMR 2 AR L T2HBICNT 2 mO—ERD 53
(221, HHBBIRDEAET 2 20 CHIRZHEHIT 2 2 EBEB ICIES{LI N bIF Tldi ),
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TVLA»ZHHT 2 LICLD, FBRINTOBREHRSEED &) RTEICHD iz &

1%, BIRNGREMB X OFEE, DToEYTH S,

2010 FITARZENEEORIRNICEI T 2 NEIN A E S 8, —EMHM Loz} 5
BENET 2540, Uik 8 & EE O mHIBR2ED & ke (RENEGEORRIC
B9 2 WIEIR 4 2 oG L0 57(d) . C DR 2SRl 58 % 5 2 72 2% FEaE 2
DITHEET %, falFiEeE LT, A XY btk K OERPITO 58 ) OFikEz v 5,

B5H AROERE

Paxaxd

F1R FBOEEELOFRICHEITEER

AROBEL LOARICK T2 FRE LT, ROREBETLN5,

BEMT H—12, @EORRBHZEFENLZBE» ST 2L 0IRTHL, &
FREICOWTRFE DI 2179 2 & T, BEFEOER IS ok GRERS 2 L2 T
Zb, AETHOZEFESITE LT, 70y, EoREIN, 774 F v A, kil
DETF oD, BFESHOERAEICOVTIE, BB TR0, HEEEDRA
mEAEL LIRS 2T 5 2 L IcE T 5,

HISOMEYE F o, HEOMREICO VT, W ol E2fTokiTh s, Tk
DR (F7213, HEPRRIIENTIEH D 20w L 2ERIUE, JERRME) off
ickoT, EHEICGZ 28R 2R (KEE 23 21 H)), £,
KT PIRHEIC G 2 2B O LT HMET 2 (K274 H), W5 OREM BT
2L, @WEL T TR, SHECB Y MBIC L BB 52 200, Kk ED
te, SHROBHPEEICLZ LD LEEbNS,

BEM B0, SREOBREEICOWT, AFNRERER & IEABIN 2 RER DN
FEWIRINICX 3 LTI 2 :CTh 5, 16K, SRGEDERIED B3Rk % 22k
FAE L 7223, BRI ZRER D 72 0 OWEHIFE & IFAPBIN R ERK D 7= & OIETE 0 L
T3 AR, BURINIC, S curdr o7, KR, BRFIEDRT, JEABRN A
BERKET 5L L, ZO5A6OMRHEOREBZICOVTHIT 2 (K 248 H).

e DGR IC B T, FIRHIEZ & ORERER O HINC 2w T, 1 offits 2 131
T2 &) HW L EROIENTHMED M WIS N T B84, ZDiamd— /T
BEFROGHMEZ (RBERIBEEMN T2 1USHT S I3RS 2% 5 2w, s Tf
BEROIEAHEMZY (BREARPEHENTHIUIEROIENTHEO MM L LT 22 \) Hifgs L
TED, HRVPFEL T2, AiE, REXKOSHMZAEE L akinz 8 3 558 5 i
(170 H) <frv, JEAEMEZEIfE L L ez RS 6 fi (230 H) Tir->TED, K,
Fil S X o MEE HiE LT 5,

TEREE S X N OREGHNEL, THOIERNHRME LR, k2T Tk, &
HIBEOIRTH SHEEICAR 2 2 LR TPRIND, BICTEREAICET 2 K O X

SRR 22 4E 3 A 31 HEANBERAE 12 5,
P HIZE, W - wiEE (58) 865-873 H,
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BFET 5080, 58513, [TEIRFADOHREZ SHEE X CEREEICGH T % Eimo HE
Wb B2 S,

FRHEIEOERNBRIL B, BRI QMR Z Gt L, SN2 ERER %
RET2H5E, Z2oMRETINTEICRO N2 2 EEZHE2ICT S (AFH 183 H), BE
O T, SR O HINZ EHROIENTHREDMIEICE S 2 E23%h o7, Lo L,
BERPEBNTH 20 ED, HonBHRICHES SEMI BRI N2 70 (BRIEE
L2 0BE ROtz o) %), RERIIHSZRHET LI L0 TES, 20y, M
(2B RK 2 ET BB, BROIERNTE & v HfZ, EBIROFE2MHf L 25
72\ (ARFE 140 HHE 165), £/, IESHNERER 2R L T255120%, BRHIEOR)
B, BT 20, 2N THARMEZEL I D E LI HEADPHERFSNE I LITERT S
(AFH 281 H),

FIRGIE S SEFHEDORR Hhic, BEEICET 2HMICHRFNZIRB™EHTH 3
EERT, Fg, BEFEPHRFIEORHRE 2o Twa 2 E2RT, Krc, ETH
ok =22 vy —BHADPHIRE NS 2 L 2R T, HS, OO EMTICET 28
2 BRI 9 5, Bl Z0E, SRaE 18 4B U CH1liRE 23 i o i st dl s L 78
ANDORSBH O (KFE 298 H), JHE0 B Raliiit mE T 2 £ TIceH 2
DIRTGEOHH (A 309 H) TH 5,

B2 AT OFEDEN

AFTIE, BOREINMEZIT-o TS, 2L T, HEORFEIIOITI 14, Hike
7 DR R H 2 BN D 5, DYBEOEEOHSCCHICHER S LT wiuE, Mk
ZEIHT 28, LaL, bPEOEFEORLTEBNIN TRV, KFETHW2IZE
CIEFEL AN SN TR LREFHEGRCM R LS CHET 2, 2086, AT, £o
X9 BRBEBERDETHE E 2o TR B DD O WVTHA L 7 1T, MRk Bl % BRI
WHEH L TOm2IT), 2079, KiEiciz, b2rEOSHEES X O EOERLTH:
2 7-OORFHEFREZANL, o, EBRICREINMZTIHER2L0IBELDH D, &
FHEICOWTHRANT2dDIE, XOMH TH 5,

o HORIHM (AFH 25 E)

e MRDF 4 Z2AY v FBLUO7L I 74 (KRl H)

¢« TEFA4 YT —==37—DF i (KHH 156 H)

o FEATHEIC X 2 HPRAL OB (AFF 160 H)

o FATHHICE T 2HITHIC X 2 EMOARKINHR (779 7)) (K209 B)
o Xy XU /F—F - (AKfE215 H)

o R— 174 VA (K239 B)

o [REAHMDH (AFH 248 H) 8 X OIERIRITTH A (KFH 274 H)

80 Rl gr TPATEIREF I D ik P & Skl —aEIR X athic B U 2 R G2 &
HIBIchHioT—) LILEELA EAERLARELS T3k oBE—2 O L3
My 241 | O(BOCE, 2011),

SUf 2 08, MREAMIMER AL O, AR 13 EHHE 59,
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o MABERDEBETH (Afi 251 H)
o IR S OB (AR 275 H)

E6H AWWDE
AFEOBIZLTO@E) THh 5,

MEOMEMEICEAT 2EA £ 2 H TR, THOEEICOVTHEHNT 5, THORHE
MicowTlE, TEIEHEmIHY, ik kg LoRMERID 72O ICHIHT 2 HFE I,
BT LDHBEHIN TR, 22T, 82 E L, Stk XSk - G
BOLWTHWS DI, SIFENETGOMREZEME T2 L2 -0HNE T 5, 2L
W D2ZEY, P EORMEE RS 2 720 DEBOREL2 T 205 TH 2, H2HE
TORMBERERORIEICIE, DOVEOBHTHELFZ SN TITHKMBH O SN TWE T LA
DENEDID 5, W72 1, TGOEEDERIRL TH B ICbIS T, BT, R
RERTHAZHVLTWE (BRilizHWITICT A AA7 YT F-F vy a-7u— (DCF)
B EERCIEAELH 205, E2ETHRT %), LaL, o EDEED
B4 ThsIcbis T, BHFTBTSGMEEZ V2 2 EIZESEIN2DE 590, L
5, BRIGL T, BELEINSHHOFMIIRL 2D TIIHWESL ) D, ZLT, 1
BORHEEZEE L T, BDERTGOMBELTERET 2560 A&, AL, WEIMliE %z
OB ZEBTELIDTIERVES I b,

H2ETIE, £7, THOMEHEOERLMBIL CGE2H (25 H)), WisozhEicBy
5 HKROBURZ B S5 GB3H 35H))., Ihoz2EE AT, Mo EZIHL,
KEB L OCSFHEOFRLETED L) ICHHTRE» 2N T2 H4f (68 H)), H2
#iX, ZNUBEOETHREOW 220D E L2 6D TH B, H2EHDO—
1Z, PR ARSER BRI ERI DA T T 2 Wi 1S iR & 17282,

BROERMNBIL 53 =T, BRHIEOMGHIELZ B+ 5, FI3ETIE, K2
SSTT, X2 >OMER BT 5,

o I, FARHIED LN L v ) M, Ko, FRHESFEL R TOHEE
I RE R BOERBHR SN D TR ARVL L WIMETH 2, s, HER
DEENTH D, TEIIENENTH 2HiEZ E R L, RERVPIEAETH
D, WEDIERNRNTH 2 Bl & E D 7T, B HIEE o BEERIARIL I 72 52 H3 4
LahEtn)ZLtThs,

B0 ORMEOREICIE, HERBABNTHIUL, BRBHRIN R LD
VAL T, EROlilg CREFZEAT 22 LB TELDED L, 20 Lo
WHRPRERBEILETIE RV LV I RRIH 5, ZOBEY S TUE, A8
MR EREZHET AR, YEHMOEROIENFRIEZ BT 5 & v ) BERIZIR

2 i TEESHTIS OMRIED S E 2 D& - AEBEHEEAOIGH (1)) BRI ERE
144 5 239 B (2012), [ TAESTHOMRED T L 2 Otk  EREFHFE~OIGH (2) ) *
FRHR2AEITRLE 145 5 311 B (2013), [H TEESMG OSRGOS & 2 OSHE - fisRESHE
ZADIGH (3 - 58) ) FRHKAEDRERE 146 5 219 H (2013),
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ENTH L, 29 ThiUL, HWBARNHIEEZ L4 % 7 DI EHRDIENHED
FEH AN OB AT S B & 70 2 AR T, mEI Z2 SRR IC X D, IEDSHE
Mzhl 2 L IMRDBFEL I 2 2 L2RT,

o H_OHOMEIL, BUTOERIEICE W THBNAKRERZMEL T 280 (i
2, FERHR) LIREHNARERZREL TwLET (BRI, R 23
RIET 5 2 LICENT 2, EREOHRHIEICE T, GHNERERZ-BET
BUE EIEEHMN G RERZRET 2 BUENRET 5 2 L1d, ED X4 Ts
57259 b

FIETIE, £9, BUROFAIRHIE 28 (528 (110 H)) L, ZOHME X OHKRE
T2 GE3f (132 H)), 2%, GESIGIthaEARICE 2 228l 2 (6
4 ffi (143 H)), FEFHGIDHRBEAICE 2 825 2 LT, HAHIEORKE,»—ER
FEHO2IC 2056 TH D, RIC, HHIRICE L THBORKDIEL T30 2 BETT
2 (s (170 H)), ATk SENSOBRHE R, mEERTH 2, LEOHE
i@, EHWbARsEilE T3, BURHEE S s B, HIEN R EHRER 2
SN R KEDERFAT Z 7256 IR0 5TH S I, 2 LT, HEMIChEZKE
DIEWHREZ b 726 I VEHE L LT, HoRMPEZ NS, 22T, /M (52
(178 H)), MM (B33 (183 H)), B XU GEREH (B4 (198 H)) 123D
CHGDORMMEL I 2025 T 5, wEIC, FARHIEORRZHE 2 (5 6 fili (230
H))o, HB—I2, BRI ICEA N2 2 LIcoWTHERT 2 (230 H), #H g, K—F
7 4 ) A MG BRI G 2 2 B2 HETT 2 (239 H), =0, TR EE iRl
BICH 2 252820t % (246 H), 553 5o, FRHKEVIITT 208 ICHEH
I8,

ARICEDKREERE #H4ETE, BHESICEDCRABMLICO VTR T2, &
2 ffi (293 H) <TIF, BRIcHEO RERMEHELZMBE T2, H3 8 322H) <, Bw
HillEE & BALHIE OBIR 2 Bat L, EEHEIFRGIEICIBHATHZ Z EE2RT, 54
(336 H) Tl&, HFEFREBER L HFEFICBIRT 2R 2T 5, $ 5 (359 H) T,
TR 21 52D 2 #HEETT 5,

SRR 5 S ECu, BHARHIEICBE T 2 IR 21T ) . AR B T B FHIEE I,
SRNEICH D  EERROHEMICE B R EL2 52 20 2B T500THDE, 2 %D
BN S NSO I E 2 5 2 o Th iU, HRMERRT 2 2 L ICEER 2 vd
b Ltk 7T, RSN ERVPHRMNICHEELZ 52 Te D ThiuL, BIRHIEICX
—IBEWRD D B 2 EHDHERTE S, BRSO TEDOREDHHRERBER I N B R
ED L) HEANOIDHAD, REDO—HEFZ X,

8 Hife TREZRENG| LREAEA (1)) FREHKHETRGE 147 5 283 H (2013), [ TEEZRHLS] L4k
LA (2 - 58) ) FRMAKRFEEDGGE 148 5 281 B (2013), [ TEESHISICE T 2 HEWBR &
TGO (1)) FRHEESTE 64 %25 543 H (2014), [ TRERTHEHICE T 2 1E®RER &
Lok (2 - 58) ) BAHEASGE65% 15 521 H (2014),
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fEm B o EIE, AMOMwTH 2, BT, ARoMEZRL, E UL, SHOUE
Az HE Y 5.
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EE P

AERTHIC B VT, HEHIFRTHICET 2 BRI CREHW 21T -0, GE%E
iy CHE S N2 BliGEZS O it 1x, —Mivicix, ST 2HHRzZ XL Tw 3
LWz b, botd, TR ED L) RiEHRE EORERML T3, Thbb il
DENEME ) (market efficiency) I22W T, I EFIEHFEMH D, InzEHELORMER
WD OICHAT 2EEI, BT LHBEHIN TR, 22T, AR, StikslO
SO - RERICB O THW 27012, RN GTS O Q2T 2 2 L 25
—DOHMNE T 2, ZPFREOMEDARD, B LoRMEE RS 2 7- & DB OBIE % $
T 2056TH S,

E7e, HEOYRE, HHIEEORE, ZIFITE5 K (efficient market hypothesis)!, %)
KNS E G THOMEEL IR ZZITANTO 22§52 L2 0H
Ed 5, 1980 fERUATFE £ TlE, THEVRIRNTH 2 2 L 2Hil e Lg% h >
o wclbinz, Lo, 1980 R, (1) MRS & ARG 58 1 2 F1E
(anomalies) DFELE, (2) BMERRDELE, Q) BB OWEE DHEE, @) oK n%
B, 5) 75V 7 2y F—8IU6) 7N OFRAIE 2RI RE~ORCH DE £ -
74, REREHERIIC K ERESREG [ ZE AR I X 21500l T 25 kzilis L, 2
D &) B HEBREOEIHELZ G2 T k) Ilbn 20T, THOREE~DF K
DZBRZMBLT 5, £/, KREHEGLHEHL T 7 7 = 7 MBHFT & L ThETOR)
KEOMRIE, EHRE L D b ERENMfE BT 28 k2 EHL Cwb 2 LERT,

SRR % & S ORI, A 2&2HitE LTI LTw3, T4b
L, WP TH 2 L) GBS, IREMNICHEY B2 IIMREEZE TS I LI
%5, BIZIX, HBEAFHFICOWT, TEPFIRNEZ L VI GE, (1) YEhEc k& T2
BEROVGHIP IR 2 OTE D (GHEIIHRHKED) 6, () B&EH L, GESHitg D —I

VRN SIS AN D D DBEDOELEE OO T X & LT, JLHER T3ENE ORI Tid
WO HARE 339-341 H (F2EHE, 2011) GA—ERSa R Rle TREZFAG 1K %Ry AT
189 H (FgdHkEs, 1986)) .

2 ffl 21X, Michael C. Jensen ZFZ 23R F AT KA LA IS HEEIC X 2 GRS IR E 72 8855 2 LD
MERFEELRVwEH VDX, 1978 £ TH %, Michael C. Jensen, Some Anomalous Evidence
Regarding Market Efficiency, 6 J. FIN. Econ. 95, 95 (1978).

3FSUIDFa— Yy T NI, 4 XY ZDHMENT I, KEORBERT DN TS O 0N
T, #lZ1%, Burton G. MALKIEL, A RaNDOM WALK DowN WALL STREET: THE TIME-TESTED STRATEGY FOR
SuccessruL INvesTING 37-55 (10th ed. 2012).

HAEME TRERTTSORNRIE & 2 0ENEE) BIEEIRE TORE AT 0L L ESKy 104-105
o CRPEREDS, 1999) .

S WLz =AML TRIEOREFE T ¢ AN G LB ENL T Sl =01 #z =1H
Fhittm TRtEORF Y 13 5 GURA RS, 1998) (BEEORE BT 2 5 2310

S SR XIS TH % & 1%, NGB ZIER L Tws L) LENn5,
AR TERTSG ORI HARICE ) 2FGEIADEE, 74 vyl LE2— 1554
H (1989) . Fama #dZl%, 1970 EDFMLICE VT, TTT (OHiGSINE) BEKRICET 2
BIE D fiiikg D 7 & DBUED WD &7 & TR DOAHfikg D 734f (distribution) IZ DWW THEL TW 5
£ FW9 %, Eugene F. Fama, Efficient Capital Markets: A Review of Theory and Empirical Work, 25
J. FiN. 383, 387 (1970). Fama %% H & 23H % 72 i D RFRIEN DL 2 AL S T 2 /2O
C, Jon E. Hilsenrath, Stock Characters: As Two Economists Debate Markets, The Tide Shifts—Belief in



B2 GRS ORI 24

72 B2 PRI N B EEICHD C B TIE R L, BRROAKMN Z2lifii 72 1) 2 Fug L L
TREREELT ST, Q) &FRELI, MoBkEHE D FRICHifEIC O A5 W TRERE %
L, ZOFRELE L CTHGMEISIREI NS EEZ T3S, @) Wl %2179 7D DI EH]
DIFEELRV, BXYG) BERPEMAZME) 2Ll TXToOHGSMECHATETH
%7 L) iR DNE NS, RN TS 2 BT 288, NS DML I TR
CEMHIRRE SN S Y, £, KRESIN, EwmsiEO oD, LarL, Ts DD
BFEHHRTERCBIZY L 2w b B2 6N, 2084, EOoRE, LBoniisiksk
INTVRVOPEHREIG. THRHFT2 2 LItk s,

e, MHOMBWICIZIROL DR > L ERBGFET 2, RN LTS L VI &
DFE LT Q) THGICHEET 2RI TR IS L Tw5 ) v iy
00, QMM T ¥ L - 4 — 7% T 5O TRUIMICERER IZTEEY & Tl
5% 2 2 ENTERBIELIMELB T o NG, Zhs 2 D& iR
Wi 2 E\YICHH L T3 5D THS, LrL, 06 2 D0FHISEWYEL 20
&, BB TEINER T 2 ER2ESTAEPSTIHL T30 56 TH 5, REDO
RIIE, BRABRERIEEL, MBI Lo TR BAE» SRA REENERIN TV D
MICHET 2080H %,

0 k9 R ohT, KEOYE, HFI%E EORRERNRNTIGE, N
TZHSOHEME L IR EZZ I AN T L322 0ET 5, KEEEEHFTPT 77 =
7 MBI & R % & DPETORREDMBRIL, FEEBERE X D b BB T 5
WIREZBEHL TWBEZ EERT,

ABOER AETOEME, ROXIICHEDS, FH2ilck T, HEOMEEDE
BENET 2, HIHBOT, HGORREICNT 2 K ERTOREEZBRTT 2,
FAHITIE, LR EZ ED L) BBITHETT 2XENICOVTRNT 5, &
BIZ, MRELT, BSHICBWT, TAAAYYIFBIOTL I 700082l Ak L
T, MR HIBICE T B A E OBIRICOWTIRET T %, 6 fild, INETH B,

Efficient Valuation Yields Ground to Role of Irrational Investors—Mr. Thaler Takes on Mr. Fama, WALL
St. J., Oct. 18 2004, at Al.

T B - HiEE (6) 4 H,

8 - e (6) 4 H,

° Fama, supra note 6, at 387; Eugene F. Fama, Efficient Capital Markets: 1I, 46 J. FiN. 1575, 1575 (1991).

10 Fama, supra note 6, at 383.

" 21, Burton G. Malkiel Bd%(3, Wi PICKRET 24T v 7R - 77 F2HBA IR
g (VA PEERER) #1552 LIFTERLE W) BROWG ORI, HHRAEME DR
BT 250X D b, Tk DEE, (more important) TH % & B %, MALKIEL, supra note

3, at 269; ANDREI SHLEIFER, INEFFICIENT MARKETS: AN INTRODUCTION TO BEHAVIORAL FiNaNCE 2-3 (2000).



B2 GRS ORI 25

FE28 MSOWRMEDERDDLE

B1R Fim

A (efficient market) 2D EFZIIEAL TH 513, RKEITIX, BRI, IREDOESE
WCREA L EENGEAET A2 28T, e, KEn 2 EHRICH D S HRE 0y E %2
L, RICEFIICHE DL SEZR T3, Z0F#HIZ, BOFHRTHEENED LI %
HBEZLoTVLIRZRNETAHHRE LT, YOL) hHENLERPEIN TV ED%E
FOBFHTE2LDTH 3,

B2 RRSNZBEWMICEDSHREDDE

T, AR L TR N 2 HHICE D gz R 5, Fama Z3%I1C & %
1970 DI E T 2RI X 2 WD PEBFEATH Y, 22T, KBS 5 EH
DEOITHEDE, 59 (weak form), HEFREE (semi-strong form) ¥ X OVEEE (strong form)
LWV RERENTBRINTHEY, ZO320ERICLY, ZNFNOMBEIEOEE
D55,

F£1H BEOWERNTE
DR T, TSigE, WEOHGMHKICET 2EHRE2EATHS LI
25, 2% 0, WEDAIHIZFEROMIKICN L THEZ 522 0wE W) 2 ETHY, Tk,
FIAMY 2 MRl D [ % BERL 40210, iR IE—E DIERNCHE > TEMLT 2 b DTIER L 7
VL 7 —7 (randomwalk) TEEWVWH)IETHH S,

12 Zh= 1T Y5 (efficient market) 12f\ 0 D AR EATTY; (efficient capital market) & V> 9 HEEDH W
ENBZEBH DD, KWETIE, RN TH—T %, 3IFENERTGOMEZHV26E L
T, BlzE, AT 4 =7V A -BA=F7YFLV7 W Tz AY—T7 4= L F=Yz7)—"
Cr 74 (KFER) Fa—FL—1F - 7747 2K (59 M)y 670-680 H (SRl EER
Hirgis, 2012),

Bl 213 1976 DL TIE EHRLBIC B VL THIRNATIHO 2 & TH 5, RENTEIZE VT

EV s 2R EICE VLT H B I N SAEEOMIE L, 2 ORECHAAREZH S W 5 HRD Tk

Ly §HiiICh EDWTw3, $4bs, flitgidfIAmELRERE THoic KL Tvwby) &

EEINTS, - 78 (6) 3 B (Eucene F. Fama, Founparions or FiNance 133 (1976) %

FIAS %), THUIERHMEEICHRDIAEN 2 EACEEI BB Y TH S Z 2L LT

%, Fama, supra note 9, at 1575. X D HFEMWRER L LT MERICE T ITEIT S 2 EIckD

152 RAIGS AR 2 2 88 2 7 WL I E ROk < S d % ) 238 %, 1d.; GEorGE RUTLEDGE

GiBsoN, THE Stock EXCHANGES oF LoNDON, Paris, AND NEwW York: A Comparison 11 (1889).

4 Z 0 =43%¥1% Fama, supra note 6, at 388 12 & %, FREEITEEE - §ifgiE (6) 8 HIC X %,

15 ANDREW W. Lo & A. Craic MacKinLAy, A NoN-Ranpom WaLk DowN WaLL STReeT 13 (1999); Frank J.
FaBozzi, FRANCO MODIGLIANI & FRANK J. JONES, FOUNDATIONS OF FINANCIAL MARKETS AND INSTITUTIONS 357
(4th ed. 2010).

10 JESMiR 1L, REIMIC—EDMHA%ZRTIELDBH D, ZD L) R—EDMEMIX, FEHMitEL7 v
FLICEHT 2 EVHIMREBHAENLZVDDTHLLIHIICHZS, LHrL, TDk)REHN
g, FHNIC BB AGOKIGD 7 v LT 4 — 7 2 RET DO TIER Y, B¥kRS, Z0
&) HREIN W2 HROWMZEB) & LTI L L9 ELTHRD ¥ ulbEwElE L 72>
TLEIDLLTH S,

w
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FEDORRNTTELRAL T 2854, WbWwd T 7 = A Lai T clkiBNEES s 2 &
BTERGIS, B BEEIFICOCTHEORMRINTGIBILS 2586, 77 = AVIHiET
NTEERTH S L) IR BL, 772 ANIHCEBINGE 285 2 LB TE5 L
VI kI RINEIREBE VI C kD, £, WGIOEE 10 ERTRASA, KTHD
SHENZHEEVI LI REBLTERVEVI I LILAZ, TOkIIC, FEHEOBFED
SR, S9FEDRNHRITIGDIRSL LT 2 RS ER 2 RO 523 ) 2 ) Th b, L
2L, MAIFARHIE S & o C, HEORRNTEIREOBERZR L) Ztirawve
HBbhz,

FE2H HEAREOMERNTHIE

WERIE DRIV T, —MICHI TR 2 fS RS TG it 1 Se s K I T w s 19 L
ENp2, T T CHATTRE R IEE L1k, HAME TS 2 1A MEEZH Gl
I s &) BIEALEHRCEAFAMBHEROERZ T TR, REIKETL LA -
VY =208 T 2 EHR L &, FBTHEICBT 2B W T T R, Bl
BT 2R A EN D, T, HENAMEREORWTE T, Bl BT
TGl K E 1%,

—MUCFI T FTRE 2 ST G MifG 1 SE I KL S LT 2856, RIS ORI A2 E
WEAHL TRV BROBEEZ L, EEIGE2E2 2 LIXTET, i, ilgiE7 5L
AT 52,

BRI 72 MERR B O RR T K DSROL T 2 556, B B cEAR NS I KBS 3
72Dz, FOBEMZMELHR L TOHRMISHEEZ 52 0w, FIZE, 7LVA Y Y—
ACHEMB R L 4%, FUERZGMEESREE CHRT 2 2 LICEKIE 2w, B
WEGD I ENTE2GEDH % LTIUE, At H»IRFEIML2H I N 5IEERH
MTHLEVIHPEAACLVEEZZITITCED, IVEBHTELZLVLSLRDATD
%, [FRRIC, EEFELVBIN, ZOERIHMICKRS NR T, iEFatto 7Y A b
DEBICEHTE27FYAL  LR—FZRITLILELTY, BT FY AL - LAR—-RIC

THIZE, FEORHEEDRLT 254, 3 G CHRAGS THEL 7226 LwvwoT, 4 HEICT%
TR SO S =L v F XD EVE W) L AL, ERTIRTERTE2ET7 54 (50
NR= v bFD) %%, T72ANTHICET BN AEEICOWT, #1212, MALKIEL,
supra note 3, at 138-62.

18 Fama %13 1991 SEDFHLITEB VT, FFEORIREOMGEEZE TGS F M DOMEE, (tests for return
predictability) % & A T\ 5 LB %, Fama, supra note 9, at 1576. Nasser ArsHapt & TrHomas H.
EvsseLL, THE Law AND FINANCE OF CORPORATE INSIDER TRADING: THEORY AND EvIDENCE 13 (1993).

O, TSI w3 L) HEO I DEMAERE LT, TH%dd 2 HHRES I
LTHIENTHZ L) 2L, ZOWERETRTOHGLSMEICHS I LT, A
PHEEZ TRV ERE ), IOIKERESICHET2HEME LT (ZDBEREAICEI V)
BFN N2 B2 2 ENTERVEVR)I ZETH S BEITENE, Yary Y- Frvx
W=7V FVa—-W-B—=A-27LA7 2y FrLA @UERR=KIENE="TR{EL=
RLBR=MHEGR) T7 74 F v AD %O OEHRIHL 21 B GEZHAR, 2003), Burton G.
Malkiel, Efficient Market Hypothesis, in 1 NEw PALGRAVE DicTioNARY OF MONEY AND FINaNcE 739 (Steven
N. Durlauf & Lawrence E. Blume eds., 1992).

20 Fama, supra note 6, at 383; FaBozzi, MopiGLIANI & JONES, supra note 15, at 357.

A X py_)UEH - HitgTE (19) 24 H, MEREOENTILIIKIZL T 25410, RO
T fE D 43 HT (fundamental analysis) (& & o THEGEINAE 35 5 4172\ £ W 9 SO T, MALKIEL,
supra note 3, at 186—88; ArsHaDI & EYSSELL supra note 18, at 13.
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Pl WD 72 IR Y, F&EF L, EBIEEE2E2 2 ENTER L2,

AEBEEICB T R L OBRTS 21, LGSR EEE T8I, PRHchR &
PRICER DA EF N T 2 EREFER IS 2 2 LICERRVWE W) 2 iR, OF
D, MEEHZR D 5 ZBHED R UL, FUEREZMR I 2 2 LICEKIE R, 2L, ki
PR CHIR S N B MDSEB L DR A THE Db > TR 2 L 2R T 251813 H 2,

AfEgcld, BIRICET 2RIEEZE ) %D 720, WEREORNT SIS hLNE T —< &
7OB, DAL T B0, EORETHIT 20 B0EREE T 5,

FEIH BEOWENTES

WE ORI, HRAMMGEICBT 2EW)T, 2 Eb - AoRAERICHSNT
WHHDR G, MEEERIIHMICTERICHEDIATN TS L9252, F, MEOEN
IO VT, BITHEDUNDOEDRE T 28 T2 WIEHRIC O W T H %1
KIS 22, BEONTRINTIGNH 2 BB Z 251, 4 v A4 ¥ —HRzHAL T
WBEIL &9 & LkBtic, WEBZzn 280 CHRIAETIL, FiE, BELRELV)
S DIIEIEET, WIMEEZ L2 2RI T CIIRNTLEI EEZ TR0 LN
7;\/)260

BRI E, THBH £ IR TDH 206, HICHED H 2 NHBERZ
FioFTE 2, UEEREACTHEZBE I ENTERVEEZZDIZH L WY, AfE
&, BREDBIRINHG DR L Tk & ) R 2 E TV 328, BRI ORI TR
MOMEICBIL T, ARFIMHE 23 37 H) 22,

E3H WMREOEFIVICEDLLNE

RICTTGDORBELEZ 7 7 A TV ADET NV EOHIBEP T S, 774 F v AD
T TN LY, FROTHRIUZ, () WHENSSIEY — L€ 70 (expected
return/fair game models), (2) % ¥/ F 7 —)L + & 7/l (submartingale model) ¥ & O (3) 7
YL —7 « EF)L (random walk model), & L CIRA B I EDTES,

R DOWIFE & v ) Ao HIYICBDE L TR IS RIE7 —L - ET LV E TV L -
VA — 7 DEETH LD, FEHOHNE I BEIPSELF V=L - ETVHEH
WCTHHDT, ZITINSZMICHBIT 2,

ZHpETNE, Y7 FV AL - LE— FEEPTGEKICOEEEZ G52 256 TH 5, BT,
WS E N Db 2B BEFYTOEL LT F V) A P EEARREZIT T, BEHREEZ B, 26
B0 ) IKAET 256977V X P MEIAT & > 2 HiGHESHG O BB ER O P A%
Wi RRTIGHENEZONL I,

23 StepHEN J. CHOI & A. C. PRITCHARD, SECURITIES REGULATION: CASES AND ANaLysis 34 (3d ed. 2011) (i
DRFREOEMORT, HEREORIRNTIHRSDS, FEBBHNN L TRARDEE 2 T L7 &
BR2).

% 213D - HifgE (12) 678 E, FaBozzi, MopiGLIANI & JONES, supra note 15, at 357

25 Fama, supra note 6, at 383; STEPHEN A. Ross, RANDOLPH W. WESTERFIELD & JEFFREY JAFFE, CORPORATE
FINANCE 355-57 (7th ed. 2005).

26 v 213D - WidgiE (12) 678 E, ArsHapr & EvsseLL supra note 18, at 13.

7 m A3H - HiEEE (12) 678 H,

B FELHFTEIE, EEORNENTEZ G E LT\ %, Fama, supra note 6, at 410; ArsHaDI & EySSELL
supra note 18, at 13; SHLEIFER, supra note 11, at 7.

¥ Zi e D43#IE Fama, supra note 6, at 384-88 12 X %,
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£18H BENE/QAET—L - ETIL

WRFFIES ANIE7 — L+ € 7V (expected return/fair game models) 1%, & % IKf 5 C il
I RS L 2 EHICHED Z 15 6 N A AR R & RGO IRS KO ZE i cRET 5 2 &
ZEWT 2O, 20, ZOETNEIENTHRFCERINS TERVTBRITKMS
N5, EVIBFICHEZECLETLVTH S, WHFHIBETANRLT S L E, Z0OF
OIS IS KB I 1% 200 S IEMBIRICIEEEDH 5 Lz b, i, HEHRETTRTO
HEWPMHEIC KRS TV 246, HEiEH L WERTOALHTL Z LickD, —BKD
BEFX, B DEMOEEDIRMM I K S N BT, SEEREMD, RAoWs %7 %
TEMTERWVILEEZoNZDT, @GR ZRoNRVEW) T LIRS,

RGBT ERHERRL, p, 2B ICB 275 ) OflitsTH 2 L T 5.
Pt W 0+ 1 ISB 2705 j O TH2 EF 2.y 1, H2WIMICE T 2008
RERLESDTHY, (P —pi)lpy EAETHS ET 2, @ 1%, Wl 12BV TS
DRI WY 5 ERE S NBMWET H2, Choival, UToR 21 pH6n
%%,

E@ju1 1 D) =[1+EFj1 | P)pj, 2.1

BEZBOWR pjw BE L Fjn O EOFLFEE () 1, Rl 1+ 1 ICB T BHERE
¥ (random variable)** Tdh 5 Z & Z M L T\ 5, MR (random variable) & 1%, Z )Y
EBFEIC L ZNFIERBEZ 5N TV B ERE VY, HlZ21E, IEAHEDY A a0
ThiUL, ¥4 aadiD I 2, 156 FTTHD, £/, ¥favozhzno
il 1/6 DMERTHI 2720, WERERTHDLEEA D, WHREKTHL I L2RTLOIC
FAETEMLT, x££, BIZE, FAan2ikoT3DHBTLDOTHIUL, PIEIE
x=3 L FNTZRTRI NS,

BORDT ) twIELEE, EEOREDO—OTHY, ZoILSDEMBEML%EE
L, ZOEMHIZET 3 EMYFEEGOEZEZFRT, Hl21F,

A={x|x€eBandx € C} 2.2)

ORNIETF =L - BT AANDOZ R E LT, LU - gifgiE (1) 356 H, RBEZE TR0 7 bEHR
OFAIRHH L 2 ORES (1)) 546751582 H, 84 H (1991) GERWHNHEEIC7 =27 -
=2 L L TR BDIIHEINEIC L 2RETH 2 ER-FRL DD, MRALRTISZERT 22 LT
BERMFEINNITROEVIEBRBH L LICERTS)

SUHLBIEERF IR U B EEIC oW CHIRHC B2 A D, 2 0BHICHE S 217) Z L8 TE B
BEHIWONZTHAI, o, BEIREIHBER»EL 2546, HEEHORGIFROKAR
THENCBINT 2 H%EE1Z, YZERE2LE L7 ECHREOEMT 21T 720, YEERIcES
SIS Z FrE DRERDNG D 2 Lid v,

32 Fama, supra note 6, at 384.

3 1.

M Z2NDE BEMEITH L Z2NFNHERDE-Z 5T 5258, R KA BER AR 2 B S T
FHAAM 88 B (BRCR RS, 1991),
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L) RoGHIZHWT, T oM, £EZHRT 20OELETHD, T xTH
22LERLTOE, T OAMIZEA xZ2ERTIEMETH S, Zoflogs, TBICE
EFND xy 0 TCIAEEND xy LVIFMEVHINTOE0, i, A& BEX
N COMFGICEEND x; ZEHT 2,

HEMNSEFILOEEE UTORAES—LETIL HFHEE L TR, EdoXovrR
Y, B ICB T E N5 R Z T ICHE & 3 RIS RIC R ¢ o EF A
ZRLDDOH, EATH LW+ 1 1CB T 2AMEBOWIRFEE 25 2 L 2EKT 5,
CORIZEEDTOT, X1 & X1 = Pjust — Ejurt | @) (Rl £ + 1 128 2225, 1K
M 2B 2% S L 7 & IG5 0B I £ + 11281 2 REZ5Aif o IIRHE & ki L
7h0) LEETZE, NEF—L - EFLELT, XORX23BE SN2,

E(Xjy1 | D) =0 2.3)

HEWP TR TSI N D 2L RARE L, BRIRSEE2 2 ENTERLI L EZEKEL
T 336,

Bl Z1E, FEHSTOWE BT « 4 - F =L E L LT, £ v A ¥ —HEI57
b, WEH BN %S 28546, 2N oED & NEH I L CRIZSBEI A4 U
7EPAB I ENTE D, oA, REEVERMRD /R 2 WIRHFAFIEEa T &4
D, WNIETF — LT TR L 2037,

R, WIRERS AR — L' T 262 HCTHHT 5, LMTOREZES .

o b2 LSt j OFITHERREA 100 BRT, Ya%tkalos 1 #4722 D 100 FTHLI
INTW3ET5, 2F0, IKlife%H23 1 HTHTH 5,

o RALDIIITHHZ AL 22 2 RBR LT 5, YEEHRITOVT, M5,
HANAT o DEROE L T o T2,

o JHHIE, BIFEMfEICHAT L T, (1) 1000 M OF]EE %15 S 415 JREMEDY 50 28—+ ~ b
THY, (2)3000 MDORIEEEL 2 LN TE BN S0 5 —ky FTHB ET S,
k23 %, WIREFIARE, 2000 FICTH 5 ((1000 x 0.5) + (3000 x 0.5) = 2000), —Hk
Wi T, R4 20 ERD, PREEKIZ, 20—k bEhD,

N, TEFNMYTIZOBZE, UTOED L7225,

o pitd, WiRis COMMITH 2, 1001 TH%,

o O 1%, BEROCEVT, MEERRLE L I E S S,

o E(Fir |9 13, MHAZRRLZ S0 FRICESS, FRENZMFIGTETH S
7B, 20/8—k Y+ (02) EXD,

o E(Pjnt | @) 1%, t RERUTOMRMOWIRHIE (Rl 1+ 1 12K BHRAlIDE 5175 20 &
V) LB IR IS D HIRHE) THBAS, 120 KD,

3 Fama, supra note 6, at 385.
36 Id. at 384-85.
T A23 S TRAT UL, E@j [ @) <00 TEILHDTHS T,
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E@jui 1 9) =[1+EFj1 | P)pjy 2.4)
E(120) = [1 + E(0.2)] x 100 2.5)

BRI T, ESERICB L THIR2SR D 2 1S TH B L 522, h¥R,
b L, WA T VDLl 2 0o ThiuE, iz m L Th Z OEHHMbifg 12 52
ZHEZRWEW) 2 LItk ), BHRLEOMRNCERZRAET I EDHL SRS, 2L,
HH | 2 2 e B D IRE G EE AR T 2 7201238, WIREAIEE Fuds Toe4ic) Hilsh
CBOLT 25— %0, Wil Z Z8) X ¢ 2 EWFAET 2 LHIA e < YRE M EAl 1 S
ENBZ—_CLF, HYABVES) (REGHMICOWT, AR 3 25 6 fidh 4 5K (246
H) ), BEBREFEL B Ev) i, HIFFFI/RE T LT TR, RIETF—
LETNWICOWVTHFERADLTHA), RIEF—LETNVE, [HHRSHIRHICKI N5 70
I, BBRPEEIE 22 ENTERLI EZ2ERT 25, —HDHZRICOWT—
DEBEREBIIEZF O 12 K ) BRVUE, BEXo6NBTHHHY,

Lo L, BB KM Cwiug, BEETE R WIERMiK I K S T
WL ThH, ZRICHEDR LWLV ZEDLFZBEAI, AR, Wiz 100 HZEZ 3
TEWMDEET 2554012, BRIEAS ML EBRICEED VT 99 FIAHI§ 2 D Thiu, Mok
SHEAEML L, HMREHL 25, £, HFNSET LeRES—2ET AN
SERICHAI LT B AEIR 0 E DRSS o7 & LT, ERBEET 5 £ 1300t E ¥
ZNHEMEDRES EDRETH 200 &\ ) D H 540,

FkgIC, £ X 2R HE (B2 R0 28BN TERETER LD,
BHEDRE S 2 F 2301 & T2 RETOMREDELT 20 LI MEIH 2 LR D
259,

FL2B HBYILFVIT—I-ETI
%< IVF 7 —)b « )V (submartingale model) Z#i5f 9 2 HIIC, vV F U —L L
IBERIZOWVTHAT B4, IRWBERICOVWTHENT S XD b BABI 220772139 »3
LT EEbns o, DUTTE, flzEfTe sy = - ETVOREZ
HY 2, BEDEHFLICHE T TIEASHEOY A avezikh, FPHEINY > GEICEeZ
IS L TGRL, PEMNZGAEICESZRINS NI, vV F 77— Ths eI
N5, ZO7—LIFEOLOREND %,

BIREAFEICOWT, ARHE3EB 6 (230 H) 2,

3 Sanford J. Grossman ##2& & O Joseph E. Stiglitz k#5213, HEHEIIC X O i litE25v>TH
BHEL Tw b L) RER, RERGHCBEMASD D25 LW IHRE EHBENEVEWV) T E
%78 L 7z, Sanford J. Grossman & Joseph E. Stiglitz, On the Impossibility of Informationally Efficient
Markets, 70 Am. Econ. Rev. 393, 393 (1980).

O HIZIX, BREE 166 5 EMENDOEEOSURT, FHBEHEES T ReRpE sH R 3 & 141
H (SEMBEEETES, 2010) UTE—A ) &, "ERREIERICREI NS TH 5 C
EERMBTLDHIRE LA x5,

H I 74 FVAILBOT, RAF V7= AT AL, AF20IBTE% 2 65107 2
KB B HRIEZ R 25, vV F v —h e ik, B> Tzl Twel) 27
7V AGETEH OO FHBOTHFIFHRE IO H 2 L) TH S, KEGIEH TEm L —
REFFEAM S Y — Xy 147 5 (HFESCE, 2002),
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NILFUT—ILOBEICEWT, BHFNERFIEODHRTH—ETHS H—-i, 0
BB WT, Y4 2 2R (r=0) 12 100 F%2H T 2GS 23 100 M2 5854,
YA aaziRok%B (= 1) ICHEEEDOESLH 200 M 2L S0 85—k FHD, 0
FHZ 2 > T BHERDY 50 X—t v Mk 242, 2084, =1 TOMRHERZ, Zolgz
fIHEEDLLT 100 HTH %,

E[%=1] = (B> 72856 OIS x BEOHER) + (AT 546 DIGE x &l 2 HEH) (2.6)

1 1
=200X = +0X%x = 2.7
x2+ x2 2.7
=100 2.8)

2F D, HETD 100 62 fligzHonznwinw) 2 ETHY, HHFHNERIIZYa
TH5, ZOWHEZEEITZRY, XOME(E=2)THArIEd, ZOBE¢=3..)TdhHA
I D, WHE»SEHS N B MFANGERIZ, EuTEDLL R\,

EROBETIE, NREECHERICERD 5D H i, WEESHIREREZHL M
ZAE, 1), BUEHT 2 Wz, 18100 HolEEz2EE 0 2) SHa, My
ML 2G5 ONNDEELH 2700, BT 2T B0z Aigs, ElEom
PEIE, HL 5 2%,

100 % M\ 72354 0 OWIREEDS, 100 HTh b, Fiz, HIFIGEEI I omED
e Tb¥uTthricbifs§, MEE, £HLI2DTH5,

HFNAENEAOTRWEGES, BYILFUT—ILEREETILFIT—ILEnS H=
I, BEOBHELKRE TR, WHRIGEENL O TREZVEBEEHZE VI THS, Hl
ZAE, el &0 118100 FHoEEIz> W, &l 10 HogifRE2 Bl KIh) BE%2 %5 2
%3, OB, 100 MOET 211900 (1= 0) DR TPHIN T 2To8 =1 D
WX, DAToX0#E) 90 L% 5,

1 1
E[x,=1] =200 x 5 +0 X 37 10 2.9
=90 (2.10)

WIRFINARRIE, —10% TH 5,

E[X21] — x=
E[f-] = %0’0 2.11)
1=l
90 — 100
- 2.12)
100
=01 2.13)

Bz bk — R LR, B PEBY 256800028605 57
0, W 2o BkOERE Wi GG, MEEOMER, HRL 9 5, WFNEHE 0 X

2B MEBUCIE T B L A, ARSI RIS L A, PRS2 2 AHEMED 50 S—k v b TH
D, NN BAREMEDS 50 8=k v b TH B,

B e, —HMZETGFEL, WIEMGEL 7%, 2R TZNETORBL LATBHETHD,
LRICHHB R zwI Lk, HHE2,
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DARVIC B S 9, SERRTE, BERiT, EofE2E8226H%, LoL, BT
Rz 10 12 280, BIfFIEERIE, -10% TZED S &\,

Rl r TOMEWR O, ZFHEIC L 72550, R+ 1 COMRFEDS, R Rl 1 TOERA 2
Th2%6%, #<2)NF 7 —)b (supermartingale) & \> 9, HHVICE 21X, HT 256 T

b HH4,
E(Piy1 | ) < py (2.14)

BeNVF U= NVDGEDOMDEEE LT, 4 )VF 7 —) (submartingale) 3% 5,
Bl Z 18, WHEERY A a0 Icil T2 L7201, MBS 2RI 55 85—k b eiD,
TP DMERN 45— v Mk Db ET 5, ZOMDEMER, (1)1 FH%47D 100 H%E
2, @ EIfiEihbiy, BXO Q) BEEE, BROEPHE2HICEITSET5,
oG, Fifit=1 TOMMEIZ, 110 %35,

- 55 45
E[xtzl] —ZOOXﬁ +0Xm (215)
=110 (2.16)
IR, +10% TH 5,
E[X-1] — x=
ElF,,] = ER=l = X0 2.17)
X1=0
110 - 100
= — 2.18
100 ( )
=0.1 (2.19)

DLEDS, = VF 7= T VORI E WA B, IERUCIE, vV F v 7 —)b (martingale
model) & &, "H M E TOEEMISICET 2GH2 572 L5225 &, HHOEEME
DIRHEDS H OB A OWIFHEICE LW &) 2BHET 2%, Lzroplzfws &,
() E=LF 7 =L OETH UL, =0 DEFETY, ZRLNORE TS, BB
NEEHKIZ, YuREc—EThH2, £/, QFvILFrr—LoiElchiug, r=0D
RRTH, ZNLSORRTYH, BEOHIFFIGERIE, Yozl 5T -ETHb, &
B, Q) RS REIL e 081 T 2 T4 2643790, HicerFrr—reiwn),

AEZETIE L, FIEEEOMEISTIE R v L, FEFEREL, IEAEOMIETIE RV, B
NF VT =, ZoNF T —LBLORILF A —LOE#HE ) FLEVRLAZLER
Xy ALEPDEIHLTWEDT, Z0EMN L, ()1, RACX2HiETH B,

WIS B 2 D HEARNZEHNL, #EOPE (DFh~eVF v 7= THbH I L)
ZED %5\, ThbbMEHFICET 5, EMAICHET 2, RIUCBET 2, &
A avuZR5MEICETS, ZLTHA 20z bDICBT 2 BE 2507, FEk
Gt ST 2856, b LZOUBNEBHFOEMICLES (D), HFILE>T
BeNF VT —=NICHRD]) BoZDTL—Y—3E»HEZL, bLEOEMIZRS
(DFh, HFIKESDTHERALF V7= NICHR D) o ZD 7L —Y—3REETH
%4,

# ZoRUZB L T, Fama, supra note 6, at 386 (L~ L F 7 — iR TR) 2SI L 72,

B X rAOLIER - THEE (19) 30 H, RV FUF =)L - EFILICOWTRHE 29-31 HEH,

O X P rALIER - FiEE (19) 29EH (Pu—5F - ANY— 12k B 1565 F£D THEHEIZOWT
DHEL ) ORRETIHT ),
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RIVFUTF—ILETIVEESESTIHORR BICS AL, EeLF 7= - %
TR, BUERIICIE, UTFOR 220 BT 3856239 Y,

E(pjse1 | @) 2 pja (2.20)

ZoRIE, KR ICB T 2EEIiE % p;, £ L, R ICB W TIEET 5 1HR ©, 255
flifgic KBS N2 T2 L, Kir= 1108 25K OIIRHEE, pj, EH—2 7
ZFNPEE R ERBEKRTEN, oF ), Frv 72 HikE L THOIUR, GEHRORE
AL, B, BERICEMZX v 7V EASEOHFELZEKRT %,

CNF =)L s BTV EGESN L OBREBETT 2B oM@ E LT, () AR
DB EHZ I L > TREIMICHIEZ £, Q) HEZOMEPEMNICRTIETH 2
Bitr (= Frr—)) THoTH, WEIEMZEZEEL THEELIEICRS R
HEDIED &V i, BEO Q) HEHOHBRBREIMWICATETH 2856, REHE, it
B ALZDEEWREFT 5, VbW 3 EEFE M (buy-and-hold strategy) ZH{ 5 Z & 3¢&
B 22 WG & 72 290 L W) T o5, BT, HICETT 3,

o I, FEZFMIGICIIMRA LB OREFHMOIFET 5, 2D ) b —HOBEMICIZ
WSS BFEET 5, Hl213, RITHETEIOARIF OB %2525 2 LT
E 25023, WMHEHSIE, HHTOREONREZ->TES T, WS iilgIEEE L %
W 25 DR IS GG DS FEAE T 28556, Yikal 5 oflitg ik, HA 28§ %,
WELRE SN DOR B I TuAR N 2 2 TR H 5, H A4 OBRMMiZENIIIEIC D B
IR 22, RIANICATREEZEOMGLZME2 L TE L2590, BIAN
BB 3B TH LG, REFHIE, ULAFICREZ LEVTPRVE
WIH T EILR S,

o T, BEIWCENEIEHAPOELDTH LD, H-NVF VT —NThHIE<
NF V=N THBIE, HEIEMZER L ETHB L 2 nudh s kv, 20
T, MESEREERT RO TWVRE W) 2 EiE, BEEIE, YBEEHE~OREE2S <
WF VT —=NTHBEEZTEDE EHEEI D2,

o BT, WEEDVD DUEHENDERELLCILF VT —LTH D EEZL LG, HA
DEMZ L > TRIEZ T 2560 H 5908, BEMICEAES L2252 L PHES
N27-0, ERLERIEZ &2 2 LGB 2RI & 225,

47 Fama, supra note 6, at 386.

“ Id. at 386.

4 CHeng F. LEe & ALic C. Leg, ENcycLOPEDIA OF FINANCE 586 (2006).

02 ZTIIHUT OMGE, MM B ARG O EE R E v,

SUBT B oG, BRERITI RS X OHBERENFIER (b2 TORESE) PEMBOTLME & &
VB EE T 525, ZHUIEHT S,

2R, BeLF U LThEEEZLND, LaL, BMEOGA, WML VLITREEY»S
EHEE DA —F 212, WELE2HEOND I EICK2ELZE L O—2E T3 HIERH 2,
DY, MEIC X 2 RIEERIC e RuTH-> Ty, BT/ X 202K T2 L,
21T 2 MBI N2D,b Lithv, AT, BREGRAG»SIAEZRLVIHE
A2HE, L TwAn,

33 Stephen F. LeRoy, Efficient Capital Markets and Martingales, 27 J. Econ. Lit. 1583, 1593 (1989).
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W, GLra AT 250, HEE R, Ak O ERZFHL T30 TH 05, £
FINEDBURTE ZIE, N F U7 =B L Tnwb I EZ2EHEE L TWE ES A5,
L L, Gt T, 22e0 7 U NT 4 7EOFEZMitG D Mgz P L 7% &ETH)
SFET S L, RN 2SR5k o FEBEIVAGE (fundamental value) > AR WA fH (intrinsic
value) 2> 5 DTRBEICEH L 722252 D 2T U NT 4 700 b H VB2 L2 ATHD, 2D

WCEZDE, wVF V=) - ETADREEOTIGICE ORERAGN 2 AW T 5

EIFELVWEY IcEbns,

CVF VT s BETADRHEZERT 25G6 L1, RERKD, HrAZFICHLTHT
WF V=N BV F U=V ANEDL S L PRI 2GATHAH., Thbb, B
S A TRESMifG 23 B 5 E PRI 286 (v LFrr—)) [CiEszBAL, B
M A CHESMitE 2 T 5T % E PHET 2856 B LF 7y —)) [KGESEE25EHT 50T
bbb, £, AZFOWAMNDS < VT /’7—11/ HESDTHNE, HFINFUT—NTHD
RO, F&EHIL, 2tLOBREROABNMICS T, 7, —RERIHES IS T,
PRAM 2 2~ Lie VT % & & 3B BRI B IR 1S 72 554,

7272 L, ®EESIZ, WAoo Z PR L, H23EFICOWT, (1) BRIINICE-
WF V=T B EAZ U ds S RIRICHRAGI S B9 2 &oHIl L 4%z 2 Hv, £
7213, Q BMNICE 2 VF 7= TH 2 L5 0 %h o FIIMIC KM T 53 % L HIKT L
TYEkilt 52 e 1 2 RS H 5, D% D, W TEL 258H1E, — RV Z Al o ekt
WDKK GRELITONE 20, TXRTCOREDPE LT /’7‘—11/&%‘711/7’“ VA —ILDA
NEOLDIZE>TEL DI TIRAEVZ EICHETIHELRD S,

B38 TVIL-IA—U - ETFTI

BRAliZs o &0« 74 =232 EE, WHIINRNTH 2 LERET 00, 7054 -
7 4 —7 + £V (random walk model) IZ X 2R EDERTH 25, ORI, (1) Tl
Bifikg i3, BUER S N AR TRTRDIATN T2, 463, flitlkoftzbod
DI, FANE TP TE LD > BABNLERZ T TH Y, J0kd, FHOMEZEIE
WSZIC R %, BXO Q) itEDZALDF—DFARIHE D) L) 2 DD, 6 F 55,
FUE LT x =7 BETNIE, AEZFOAMIE O EALHZF 434 (i.i.d.: independently
and identically distributed) (26 9 £ KBS N2, F v 5L -4 —7ETNVDGEE LT,
T DMERICEI L TRV T H 2 5640, —MUCHIHRTAE 22 (R D A IS HD o 7 1 B
T, WHOIGEEE EN 2 BB NG %282 2 LB TERWI LZ2EKT 558,

FUY LT x—7 BT NTOMIBEOLE L, BIZBLOFE—L W) HE2ELHLTE

Id.

S BB - B (6) 10 H,

36 Fama, supra note 6, at 386. £ - HifgiE (6) 10 H,
TuZWFENMIEOL LT (FU 7 MELMEEING) &L, e2HEELET L, Bt TOD
i1z, UToRTELINS,

Po=pu+P_ +¢ € ~ IID(0, %) 2.21)

FHORIL, 23, FHXa, S o WAL OR DDA T EERT, F v )LiEd - i
B (19) 31 H,
8 £ - HiBTE (6) 10 H,
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D, BiffErsE et ns 2L (FY7 ) 28T %Y, Zonilx, wLvFvr—i -
EFNEEBEDSH B, E2HTHEEY, < LF 7=« BFNVICE, HVEB IO
AL WIFIRIFFREI N TR WED, TV F L 71 —7 12X 5B EDERIEZ, <
VWF V=N E B2 E D BiEL, RAF =L ETLORETHL EEZ 6N
20, DFN, FUFL T F =T RCNF U —NVITERESRGD, A F =L
FUZ L =21 B RS 00,

BAK NGE

LB, WS oshEMEE X ORISR O W TSN 2 iat 217 - 72, R0 E
FIIRELTHY, () KMI N 3R () 1G0T, (la) 59, (1b) ¥EREE Xk O (1c)
FEDRNRY: L v o 7 BRI N, £, Q) ETNDEVICEDE, (22) MG
EX—LEFIL, Q)L LF T =L EFTABIN2) 7 VT LT F— 7« EFI,
ELTHADIENTELZ L ZMBIL 2,

RIT, WD U ik 2 W & 2 Tl oML 2 77 7 = 7, SRERERE, KRE
HHGESRIG I ZEAE X b DEOEE 2 ETT 5,

E3EH MHBOMERMICNT 2REHTORERE

ARHEITIE, TGOS 2 boE, KREFEFEAFE X OOKRET 77 = 7 Mo,
FIFIT D RE LN MR ERHREE RIS | R H 2 D RBEE 2 Hle, WEtd 2,

B2HITE T, BEDORPRINT SR 2 WET 2 BB 2MBT 5, BIRKTE LT, 1
WIEONEMEICB T 2 882 Ml T 2, Zqucid, TERMIEICKLENS ) Lw) b
W % 5 HAIEM: (informational efficiency) Z58® %2> &\ 9 ik & TS 235478 D iff
fizRL T3] &) VbW 5 EERERATiiE 12 B9 % 84 (fundamental value efficiency)
ZRD D HE ) HROHET 562,

IERERIAEAL I BE 9 2 30y & v ) lEEIR, & 2RI OV TEEZAMiikg A3 IE L < iRk
INTVR2EVLIERTH SN TWES, 22T, ERffE s 1%, FEkoX vy a -
71 —% ) A7 OUWRIIE U TIERBIEMIEICH D 5172 b 0% v 9 4 JERERYATifE 1< BY
TOREDZL S NEHAC L 1L, TR TOERPHRFICETKBI NG L) 5Eek

¥ X v )LED - BB (19) 31 H,

60 B - FiEE: (6) 10 H.

L B - Al (6) 10 H,

02 (G & ELRERAAE 12 B 3 2 Sh M o E O IS0 D TR TS I 2§ R 1
B 230N T EE—In re PolyMedica Corp. Sec. Litig., 432 F.3d 1 (Ist Cir. 2005); #%F 1780
547 H (2006) %S,

% In re PolyMedica Corp. Sec. Litig., 432 F.3d 1, 15 (Ist Cir. 2005). Daniel R. Fischel ##% 1%, Z
N A ERI Y (value efficiency) & .55, Daniel R. Fischel, Efficient Capital Markets, the Crash
and the Fraud on the Market Theory, 74 CorneLL L. Rev. 907, 909 (1989); Ian Ayres, Back to Basics:
Regulating How Corporations Speak to the Market, 77 Va. L. Rev. 945, 969 & n.97 (1991).

% SHLEIFER, supra note 11, at 2.
% Id.
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TEWERMEZERT 250 L BBIL Tw 5%, UL, FEBERfhiiEIc B3 2 20580k & ER
BIFVETIE, BZTICHEROIAET %, HRSIFREORREL, HlH S 53 g &
BTHoNns, s, FEEEMAMGEICE S 220800, Andod ), Gt 31k Lvo e
IC ko THIS 158, FERERIifE 12 B9 2 A3 OBER DIERAR Ficid, 8% DE#HIE

LR SN B A5, REZRUiE 232t O FERElifiEZ R L Tw b I EZTT0H 59,
TEHIER M & FEREAE I B3 2 23 =B DWW, AREFIHF 3 Q0 H) TX
5ICkETT %,

AFETIE, ZoMEzEb )P LEML T, TREROMMiEIFHERFIC L D REIN L FHEDOR
JRIAfE (intrinsic value) # 2T & Va9 ) EIRT TARMBENAMNfE, &) HEZHW27, 2
D B SIS S 2L O ARTFGE & AL T2 0EL LW HEMI bDTH S,
2O BEEOARFWMGMEL RS TH 200013, HMTZILL2TERW, Ze¥ks, &
HofEkX vy a - 70— B2 FHMTLIENTEROL, ELWHIEIELZHS
ENTELRVDLLTHS, LoL, toKFENMiEE2EEST 2 L IFEHTHL L, #
HFTICIE TEEOME IKERTE25DbHEDT, ZOHBDERPIBEICE 572, AfH
TlE, TEFEOME, (true value) & AJFIVATEZ FFETHW 373,

58, AT, XEMREET, fliftzERf2 8 e AT, MiKoIEME2iEm T2 2 L
DB, 0BG, MilEDAR (unbiased) THUE, MEREEOMRHE & APEOMifiEH %
L, $7%, WREBOTHIZ, ilkOMfEIn 2 EHEE2ZXK258EHEERD 5 57, Flz
X, &2 MRS SFIHATRE 2% T X COEHRZ IEMIC KL TE D, KIS TuRWniE

% Jonathan R. Macey & Geoffrey P. Miller, The Fraud-on-the-Market Theory Revisited, 77 Va. L. Rev.
1001, 1012-15 (1991) (5 2MEHRNFIY T A i UL, EERERVAfifE 2 B 2 R MEILE M T & v
& #8X %); Donald C. Langevoort, Theories, Assumptions, and Securities Regulation: Market Efficiency

Revisited, 140 U. Pa. L. Rev. 851, 857 n.15 (1992).
7 Lynn A. Stout, The Mechanisms of Market Inefficiency: An Introduction to the New Finance, 28 J. Core.

L. 635, 640 (2003).

8 Id.

 Id.

0 CHEEHEE T 2 o — VARSEMIEE AL 13 B (HARESHE LML, 2007) 1, AIERtifEZ, T
EDVFERICOD D EA BT F v v > a - 70 =% RX—RICHERH» O TIICE S XN
Al & EFHT S, 72, “intrinsic value” & > FHEEIC TR, 720 T < TAEAIME
EDFEEZRNT 5,

7 See Merritt B. Fox, Randall Morck, Bernard Yeung & Artyom Durnev, Law, Share Price Accuracy, and
Economic Performance: The New Evidence, 102 Mich. L. Rev. 331, 345 (2003).

2 C.f, Ronald J. Gilson & Reinier H. Kraakman, The Mechanisms of Market Efficiency Twenty Years
Later: The Hindsight Bias, 28 J. Corp. L. 715, 716 n.4 (2003) (GEEERGAMifiE 1< B 3 2 2= 35840
KWL R%2, Tabb, EREERE L IHFEOS & U RGBT 2 21 #aT
&2, LERTIEA, 2HUd () TEEREZ ALEMICEHMEL TWw5 2 &, DWW TR 12
Lo TN Z /W2 HT 2, £ Q) HLVBIEDRIMMOIAIERE & 7 2 X 9 LifitsiE €
TNEEGDIEAHOEREZELTVEILDELEL»ERREKRTZE V) T ETIRARVH LIERHT
%). FFSUC BT 2 WO L ERICBIT 2 B A OBRICO W, FFHPEE TAEZSBHT A H
IZB T 25 REBF 2 OEM) BRERAEML S TESEMOMIEE) 450456 H (FFEE,
2011) £,

3 XWRIEE S DS, BEEOME & AJFERYGEZ FZE & #9 D & LT, Stewart C. Myers & Nicholas S.
Majluf, Corporate Financing and Investment Decisions When Firms Have Information That Investors
Do Not Have, 13 J. Fin. Econ. 187, 191 (1984).

74 Fox et al., supra note 71, at 345 n.42.
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WD) Hfifs% EAIE2HDETESEZ SO VPEICTHEL TG, Yiilss»
536N 2 FIEOWIREE L, AFEOMMEE S L < 22 7-0REIC% 5T, EHROMKEDIE
MEMEICBI L TR B L, BRSO (K774 ) T 4) IKBAT, EOREDARIEMN:
DHEEL TR ERD, Thbb, KRFENGEE OIEMESRIEIC & 255 DM,
(1) ARJFEIGE D HEE 21T 9 12472 D, i1 R HTH 2052, 2) MM Tld7z wiGa,
THRIEEAT, EOREDMHRTIEMTH 2 LEEZ 0L VI I EILHLH, TRTOMHE
WM I KIS N TV B354, Mo TouhniERiz, ©&E, FHAELVWHIZ LT
bh, TiHbb 7 vy AifiicEEL2 5227, 200wz, TXTOBERE KWL 7
i, BRICIEHETIERVHDD, AMETHY, F72, ZORHTORD IEHEAZIGETH
ZEVZ LT,

B2m BEOHIRNTHEDOEE

£18H F#H
AHTIIREDORFNTE 2 BET 2iEm 2 MEl T2, 3, 7727 7 MoHpE
ML, XiC, REDEFRGESRERID 5 mB 2S5, RBIC, DBEICB T 2iEmE R
E R

g28 FIU7M
1985 4RI 77 v = 7 Mk, MR O SXR<T, DUT o@D R L 72,

M4 lddsb o (EMRIC X %) AMlifERE SR 15D < B EHIWT (informed business
judgment) IZHHTH % L) T EEERET, T/, MVZORERITICEZ2 727
FA A EAUPEAEBRELE S I DI TR, RS, MRAEoFEIICKHE
L7-WNiEE 13, BT 215250 % L) S TIMBE IR THA RHALICH D,
E7o, WYRRWTIE, 2D L)% (NBHTH 2) HUGHEERIIFEED & OHifEEE
fili DT IS IRINARILT B 2 & 12D THERITH# (fully protected) 412, 477

T 77 2 7IMEREEAF ORI, SHENEOERISTHICKMI N TLAWnI & 2]
BLELTED, TEIREONELEEZAEL TOWARWVERLTWEILEZHLMIILEZLD
EEZ BT,

5 Id. at 350.

6 Id.

77 Smith v. Van Gorkom, 488 A.2d 858, 876 (Del. 1985). Van Gorkom P DFFR & LT, FIFTLEE T
) B 1164 5 36 &, 38 H (1988), See Paramount Communications, Inc. v. Time Inc., 571 A.2d
1140, 1150 n.12 (Del. 1989); Air Products and Chemicals, Inc. v. Airgas, Inc., 16 A.3d 48, 112 (Del.
Ch. 2011) (Chandler, C.). HAZETOFFRE L ¢, #Hlz1E, HFHIEMN T B8 FHE=Mig3E
T=EEHEH=2HK U7 2 ) A3 EEE By 2V 213 5 238239 B (G2, 2012), £
AR T, TRt =ThEIESCRE TM&A BB DT & BB sk aiisie 255 5 (2007),
Airgas BFICO W, HYPE TMRZEEI E PRy 200201 B (FIFER, 2012) &,

BRRL, 2EONTEBTENHWZT) I E2BHRT 25D TER Y, flZE, 777
7 BT O Chandler B 6 ZCHIEN 1E 2011 4B I &4 OB R &2ME o 2 (4
HEMENEE 2 &) HIEWRE 2 A1) B MRS 2 2 L 2R L T3, Air Products
v. Airgas, 16 A.3d at 112 n.430. Black 7% X O Kraakman #5212 X %, HRAi50 5 1338 T
E WA DORN I E DA E HiiE & T 2 RN AlifEE 7V (hidden value model) 1, 77
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H
\]

F£3H KEEHE

AEEIGI RE 2 E L OREA L, 2HNERE (4 3485 —) Ik 2 HEERNBER (4
VYA Y —ER) ICEOCHEIZIDRE o TWR, HlAIE, 2011 FICHEEIGIEES
1, 57 tEOFFIRE R L 7280,

KENZEBWTA v A4 & —HENE, BEHE 10 55 (b) HE X O 14 55 (e) HE 2 H\WTHL
HlpeZhTwsd, RICHV SN SEEIFTE 10 5 (b) HOBERIRII 13 25 6 28
3% 58D, ZOVTNOME? EHROIENFMEZAR E LB D, BEOMFWTER
HEMELTVRBEESALIB,

DD, BEORFRMEOLE LA LRH L LT, KFEMTICET 2Rt

T2 THIZET L 70 v EEORBE 2 AT 5 ICH D HENCHNM SN TR L) TH
%, HIFIEM TREFNEINOSEIC 3T 2 B o3 2 B8 (1U) ) 1 128 % 6 5 1616 H
995 (2011) (Bernard Black & Reinier Kraakman, Delaware’s Takeover Law: The Uncertain Search
for Hidden Value, 96 Nw. U. L. Rev. 521 (2002) IZ2\Ci&ai 9 %) o In re Dollar Thrifty S holder
Litig., 14 A.3d 573, 612 n.213 (Del. Ch. 2010) (Strine, V.C.) (Black ##Z ¥ X ¥ Kraakman HZ D 9
b, BEFICK 22 OMEITEME L D DAL v b v ) TR, KoL w) FRED HE
H LT W EIRRD). Cf Air Products v. Airgas, 16 A.3d at 112 n.430 (Black Z% ¥ & Of Kraakman
BRowmXzg ML, BNATENEEL ) 2 REZEEL 22, FHFRICET 2RIl
HOFERZEET %).

" Roger Lowenstein, The War on Insider Trading: Market-Beaters Beware, N.Y. Times, Sept. 25, 2011, at
MM36 GEZRHLE 22 H 2 DEHIITRIO Robert Khuzami R4 » 3 4 =8I 2584 T
AES TS %E 38—k v P —EH L GEBT 2 RS 2 R #1314 9 4 ¥ — G| ofeiic L#
2 EMRZLZEEFIAT S, ZAUIREOMENTIHZEET 2 AMER->T0wEbDEELS
ns).

80 Sec. & Exch. Comm’n, Press Release, SEC Enforcement Division Produces Record Results in
Safeguarding Investors and Markets (Nov. 9, 2011), http://sec.gov/news/press/2011/2011-234.htm
(last visited Feb. 12, 2012); Sec. & Exch. Comm’n, Spotlight on Insider Training (June 14,
2011), http://www.sec.gov/spotlight/insidertrading.shtml (last visited Feb. 12, 2012); Sec. & Exch.
Comm’n, SEC Enforcement Actions—Insider Trading Cases (Oct. 6, 2011), http://www.sec.gov/
spotlight/insidertrading/cases.shtml (last visited Feb. 12, 2012).

81 See STEPHEN M. BAINBRIDGE, CORPORATION LAw AND Economics 518-609 (2002); Stephen M. Bainbridge,
Insider Trading, in 3 ENcycLoPEDIA OF Law anD EcoNomics 772-812 (Boudewijn Bouckaert & Gerrit De
Geest eds., 2000); Joun C. CorFreg, JR. & HILLARY A. SALE, SECURITIES REGULATION CASES AND MATERIALS
1182-1213 (12th ed. 2012); James D. Cox, RoBert W. HiLLMAN & DoNaLp C. LANGEVOORT, SECURITIES
REeGULATION: CASES AND MATERIALS 879-906 (6th ed. 2009); CHot & PrITCHARD, supra note 23, at 336-85;
THomas LEE HAZEN, SECURITIES REGULATION: CASES AND MATERIALs 719-88 (8th ed. 2009); KE D A4 ~
P A =R OHGROEELZ BT 25D & LT, MEHHE T7 X VDERICBITEA( VA ¥ —
I B o SEpE B G 0 B ) BIREZ S il TR o3k 530-538 11 (R 957,
2011), ©DENT BT 2 FHEDFH I DV CHERS 529 HiE S 2|, fiic, EEBTF T2 0%
DA VA F—HE] iy 223267 B (A, 2011), KEDHROEHK & LT, BiGHs "
#bo BB TR =MiIGSE T =R EEHE=UH KR U7 2 ) A3 EEy I 29 213 5 246
H, 247 H (B, 2012),

8 [FRoVFEMm, EREEMmE X O IERAMROMIIC DWW, FHEHES T7 2 Y AEEEREL
Sl (9 2 ida 160-167 BT (BA3CEE, 2004), JTREEH =2 ERE =TGRS TE:RlNg I 5
AT (3 s 310 H (RESH85, 2013) 22,

83 Bainbridge, supra note 81, at 785 (£ ¥ %4 ¥ — & —MILER & D DOTEHRDOIEMFRIEE, HIEE
ZFERNC BT 2 BTG R OBANDY, FATHIIN L TREFOREHBNICHELERTDH 212HH
59, WHERZHETIE I E DR (confidential) ¢ TH5Z EICk>THEL B ETS).


http://sec.gov/news/press/2011/2011-234.htm
http://www.sec.gov/spotlight/insidertrading.shtml
http://www.sec.gov/spotlight/insidertrading/cases.shtml
http://www.sec.gov/spotlight/insidertrading/cases.shtml
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&
gl

HHRRWAZE S 2B 140-9% L2 %P X v b+ N4 77 I (MBO: management buyout)
FIT BT 2 NEEHR OIS 2 5§ 2 B 1339032 1F 5 %,

£4H HAE

BRI 166 5eld, WEHED LGSO EBS BT 2 BERFEZ GBI LA - 72
BEZEICOWT, BEFEEEAELL 2B TRIFIUINITESIC X 2 BGatto G iliGE 5%
DREZEC 2 BHEL T2, HHOBEE LT, AR, @S35 6028,
COWNIBERGIHENE, BEHROENHEZ AR E LHHTH 206, BEOMEELZ K
EFELTW3hDEEZENBY,

E7:, AFEMNTOXIRTORNREOBERIREE (SE27 %D 1058 1 H, &
P 13560 25 1 1) b, WRESHENIBICH 2 EHRTH 2 WREtLOREH OB RELN%
FTHEMNTTLBET, SENAOBERKEZIHEE LEHETHZEEL LI, DT,
BEDNFNEZGEL TR HDEELILND,

F7o, REHICK BMZEREI (MBO) ORT, HINH TH 2fEEH L HEEDORDOIERD
FEXFREDZFE S T 288, il U<, HIUfitEO@YINEICBE§ 23 am03%E 1 64, 2007
9 H 4 HIZRR I NIFHEREE TREMED [ L OAIE S TR D 7 & OFEH#E
2 X B EFEEI (MBO) ICBIT 2468, T, TMBO 041213, X BAEHI<TH 3L
fifits & eHIEMCH 2T L DIC, RELREROIENHIESFET 5, LIERT Y,

7k, bBEICEIT 24t Xk 2 Ao, 87 3% LG FE %22 216
Z EIFTw3 8w EHIEMERH D, ZHIRBEONRNTHKIHE FIET2HDTH
3%,

E5H8 /INE
DLl e, BT, MEOHEENZ LT L LEEZON TRV I EDLHL I
motz, BWEOMRENRRD SNEVE V) T LI, FITENBOEEH, EEEEEDH
Bl I IE S LTt Wy 2 ETH D, i, [N OHEHRBIHBICHI TV

8 17 C.ER. § 240.14d-9 (2014).

85 17 C.ER. § 240.13e-3 (2014).

86 W 751 = BREHE =R EER TERpEMIEEa v X vy =L (4)1 112-113 B (RFHET,
2011) (fifEwez), RRHEE - Wi (40) 141 H (TE—A ),

¥ RBINAFLE UCIIHARSRM, BB LR, NLE7 7y FotEB LU0~ v 25tk
BH 5, woANAPER 114E2 A 16 A 53 %25 61 H, &N 1146 A 10 A4
53% 55 415 H, /PSR 23 426 A 6 AL 65 % 4 5385 H, HETHLHISER 4 459 H 25
H&2H 911 5 35 B, S ISEHERESDOE 6, BROIEBIHEICERT D E LT,
KIET THEEE & ARG SEHREE SO, HH 1892 5 5-6 H (2010) %3,

88 T RUHBISERE 23 4F 2 H 18 H4AH 1363 55 48 B, 62 H, HHIEM TKIFWEIROEHICE T S
Bt ionr ¢ 28 () ) #1288 %45 1031 & (2011), MEEL "Ly 27 2 - x—LF 4
VT ABREFRIEORKET () ) #1876 5 9 HE L U 40 (2009), filHFAERR TMBO %
79 B D #5 L B = IS T 2 B —H e pE 23 4E2 H 18 Hy ¥ 2V 1437 5 98 H
(2012) ,

8 RRFPEEE TISEAME D1 LR OV IE 2 FHEMECR O 7= & DREEF I X 2B EUIN (MBO) (B¢
2468k, 4 H (2007), INAE - AifEE (88) 9 H, MEMEMZis TZEifEom LR OAERTF
TEHER D 72 0 DIEE I X 2 EIN (MBO) (2B 2Hi5E, 4 H (2007) & [FHkE,

% Masaya Ishikawa & Hidetomo Takahashi, Testing the Managerial Timing Ability: Evidence from Stock
Repurchases in Japan, 8 FIN. RESEARCH LETTERS 21, 26 tbl.3 (2011).



B2 GRS ORI 40

WEBWILZ 3 2 LDITE D, MEOMRNTSIG Y LR wiG, Wi ke St
WIS ICTEROIERFRED RO S b 2 L2 b, TDksd, KERE, HEHROBRICET
Bk Bl 24T ) D EDy, EOREOHETZNET) »MEE R S,

Bl 20, (1) WG BT IENEE 2SS £ D SIERORA ICE W TH RS
SEOBA, MEBHGI BN E 2 2 IEED X I b DD, (2) WO E I 0 SRk
T, HREIER L T 512 b S THEIE 2D 2 W ERIC D 1 ERE Al 2 &
DEVEFL 28AIC, IR PBONIN 2 BIREZIER T2 2 LS N5 0% 0
SHRCRIE E 22D 9 5759,

AFEOHEDBIRTE D &, (1) FATBIRICE O TIITHE D NEBEROBR 2 Bk 3~
Eh, (la) ERTREGE EOREDEHRZ R TRE D, (1b) BRCHESE%2 1 (7203
JEH) U T3 T EDGEREE R T I 5A L8 7AWk S B h, (2) MEBER
TEENHIEROBR 2 R T RED, (22) BERTAREGALOBREOBEREZHRTRE
2>, (3) WRFBHR 2 2R TR E D, (3a) HRTREHA LD L) RHEEDHEY)DE L vo e
MIEDEL 3, EROMEIFIRSRD 5N B REPITOVTIE, ARE 3 5E 5 (170
H) THaY %,

B3 FEMEDOHMREDRE

E1H R

AT, HEEREORIEICOWT, (1) Hffids R TOMATATRE 2 F @]z KL T 3
&) IERAIHRNE & (2) TS 3T H OMifEZ £ L T 5 & v ) EBETEICBI T 5
B PDICHE T 5, Tabb, REE2HE 3K (27 H) TG L 2 DM
KL L2 &\ ) RIEF — LT TV ORIE & 742 2 80— EHERE— & it 35 75

N5 2 7IMTIE, BIIREICE T 2liE 2t RIFEMIE X D KT E, HREIYSFHEE
filitg D EUNIRE 2 Z T ANTL £ 9 L3, BHERES0H & OMRTathZ2 it d 2 RO h
LD ) BB LRI ZI LTV %, Ronald J. Gilson & Reinier Kraakman, Delaware’s Intermediate
Standard for Defensive Tactics: Is There Substance to Proportionality Review?, 44 Bus. Law. 247, 267
(1989). ZDEEIL, —BIREEINTH U 2 Khsil 2581 (structural coercion) & O XKLL CHE M
FE M (substantive coercion) & RIS, 777 = 7ML, WEERICE W CHRENIEEEDOFLE
% RO Tz, Paramount v. Time, 571 A.2d at 1153; Unitrin, Inc. v. American General Corp., 651 A.2d
1361, 1383-85 (Del. 1995); Air Products v. Airgas 16 A.3d at 57. L2 L, SEEMIEENEHRT 12
NUCHEOMEEZAEL Twb Db, SFEMPEINTV:%, Lucian Arye Bebchuk, The Case
Against Board Veto in Corporate Takeovers, 69 U. Cur. L. Rev. 973, 999-1004 (2002) (/& Iy5s 14
WX, EURERE 2 HSHON I BN % Fe 8 2 BRI 2 078 % 1E 2440 3 2 BEERIARIL & 72 5
72\ F D F:5R); Ronald J. Gilson, Unocal Fifteen Years Later (and What We Can Do About It), 26 DEL.
J. Core. L. 491, 497 n.23 (2001); Air Products v. Airgas, 16 A.3d at 100-01 (FZE IR ICEEH % 2
T2 Allen BEEHE D Interco ¥R E X O Strine #FHAH'H @ Chesapeake Corp. v. Shore, 771 A.2d
293 (Del. Ch. 2000) (= TEHEHINICEEM ) (agree theoretically) 3 %). See William T. Allen, Jack B.
Jacobs & Leo E. Strine, Jr., Function over Form: A Reassessment of Standards of Review in Delaware
Corporation Law, 56 Bus. Law. 1287, 1315 n.111 (2001) (Paramount v. Time D HPRIC & - T
FEE R R IT R ASHUR 52 2 D Moot i B UNBG A SR FE B DARYL & 72 2 B W (threat) & 720 9 5 2 LIS
B M); Paramount v. Time., 571 A.2d at 1153 (Interco HIIR % BH/R VI & %E); City Capital Assoc. Ltd.
P’ship v. Interco Inc., 551 A.2d 787, 797-98 (Del. Ch. 1988) (Allen, C.). FZ/& A5 FEPE 12 (BRI 72 B
R E LT, Hb - AigE (77) 29-31 B, Interco FEOFEFH E LT, AFHIEM TRIFNEII DY
I B BRI 2 B (8) ) 119 128 % 11 %5 2696 H, 2734 HE 1360 (2011),
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DAifEZ L T 5 &) DNIES — A F FIL O HUL R —FEREATiiE 1 BY 3 2 itk — &
W9 2 DD &R 592,

— R FI I FTRE 72 (5 WO 2 AUETEWREI R R £ 5 & v ) FRCIERIEE L I H
EBHGEND ZE S HDMB, AT, ENETE IS H I ARE 2 MRS 12 K
MeX L0 &) BKRT, TEHEIFEME (informational efficiency) & 9 HEEZ V2%, 1§
WS AB S 715, BIIRFIC SRR 1 SO & LAUSSIRIEDS R WV & Wb ) B ICHED
E, ARSI, SERMIR I EERSEIR IS KL S L5 22 o, [EHIcH-D HG %
iz o CHHBIRE 232 2 EDRTERVEWV) T EILH DY,

KRBT BHEHE, KREO (1) #EEHPT, ) HAGESRNEGIEES, Q)T 727 =7 M
BHFT, RBIC @) DHBEDIEIZIT),

B2H EHMEFHFT

B  RERHEFECHFT OS82 2T, 1988 4ED Basic FIRS % et 3%, ZOHkD
fEBUCDWT, £30%, (1) Basic FIRBMEERIPRMEICHEBEZE O TL 5D TIE AW LW
M E AT ) o KIT, (2) Basic HIRIZE T 2 EHRANFMEIHED  EERO BRI D W TGS
T %, I (3) Basic FIPI%, FEBERIMEICIED  AERIEICHEZ B Cuhn I L2
NT B TREHRDPEET 20T, ZHUIENT %,

78, TGO BN 2w M & 7 250258758 X OEGIIEICBE§ 2 HET,
TR, UHAEZRICBT 2 TS DRIRNLELBFbN S Z L23dh 27, Zoha, #HH

92 Randall S. Thomas & James F. Cotter, Measuring Securities Market Efficiency in the Regulatory Setting,

63 Law & CoNTEMP. ProBs. 103, 106 n.4 (2000) (7 7 4 7~ A DHEIFRIZ, [EHHSE N R Al

IHE DA E N2 2B LBETH Y, HEHEMZKIZ, HHRIEL KISV IAEN 0%

HUET2MHAEH S LT D).

Bl 21E, FEHAHEL THEBEREIEEL 74 F v vl - LE2—49 5 63 H (1999) (TABEHL

51 % 5 2 & NERE DATE)D S5 MER 2 St A > T TR0 e S s 2 & T, ROBTE

WKW B IR KT 2 X912k, 2O ERHSOBRIRE2EOEE L wEVL

Z95ThH5,),

% 21X, In re PolyMedica Corp. Sec. Litig., 432 F.3d 1, 7-8 (1st Cir. 2005) &, %I {: (efficiency) &

W) HEEE T L 72 2T COBROMNE X CYZERDO (1) Mifg~0HE, 2887

2ELTWVS, AHREREN T2 DL LT, MPRARELENES (EEERETVICKS

FRETME ST 54 L OGS (4) ) B 1869 5 45-46 H (2009), Hd: - HiteiE: (62) 47-48 H,

% E.g., Stout, supra note 67, at 651; Gilson & Kraakman, supra note 72, at 716 n.4. JABLER TEEZR1
L OMERE &L ANIERG Oy 15 B (H#E, 2002) . #21E, EERHRIR TSI KT 5
BlE LT, ZNaifRORHRICET 28 7 Bl —IRIICHIc L L T, HRilizilE T 38
7= BIDHENZ 4T \> %, Ronawp J. Gison & BErNARD S. Brack, THE Law AND FINANCE OF CORPORATE
Acquisitions 217-20 (2d ed. 2002) (citing Seth Faison, Cigarette Ruling: Hour of Confusion, N.Y.
TmEs, June 26, 1992, at D1).

% Basic Inc. v. Levinson, 485 U.S. 224, 246 (1988). Basic S#{1:1%, Blackmun #:HI'E 3% 508 R % $14E
L, Brennan ZH'E, Marshall B & & O Stevens ZFHIEBFEF L 72 b DTH - 72, White ZH
BE L O Connor BHE 1, ZHEROEEEICEHT 2HRICEARLZDOD, WG
BEFHIZ DWW TIE O L 72, Rehnquist HEEHIE, Scalia #HHI'H & & O Kennedy BHIF 1, A
THIZZML T\, Id at225. HAFEIZ X 23R E LT, #l2 i, BEBs Mt Mmooy &
RFFT—Basic Pk du & LT 4% 13345 10 B (1990), EEER 1 DAL A8 08k =g
FEF=1FEH="0HK U7 XY AHpEE JITY 2 Y 213 5 244-245 7 (FZEHE, 2012),

97 R. Bhattacharya & Stephen Jerome O’Brien, Arbitrage Risk and Market Efficiency—Applications to

9.

@

9;

K
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Arix, 7 74 F v A > TR B2 HWi§ 2 D Tld7 {, Cammerv. Bloom
HIPOS R L 2SI - CHW 2 T 285400 5, Z0HMEL 1%, (1) EOFEHE| &,
Q) NRELZHRAZBIFL TORHETFY A OB, 3) YiZilHIc oW THEE L T
29—y bk AL H—DB, @) R S3 IS EELEAZIRET2EKE2HAL T
208 XU G) FHEADHER & KT LOARIHER i 23K )E L 72 DERE® T
b5, BERNHEZRICBOT, 21 ENED LI ICHBI SN RE DL, BIREORETSH
208, ARTIE, B b 710,

Basic ¥R & EHRHEM MBI IC B 2 B HRGEETICBE T 2 Basic HlIRICE VT,
AREREEHAFE, IR L Sl I N s R o dig i, —mIcFHHE
REREME TRTLTB Y, 202, BRSO KL Twa LR L2210, &k,
Basic HP1%, SRR E-D Wi § 2 FEBES (fraud-on-the-market) 12 & -
T, HUEITE 10 & (b) HICHED C RRDIFDEE T H 2 BEHEMFDHEE 2RO T 525,
COEHOHEER, KHZ2HETI2HDOTHE 2 LICHET Z2HENH S,

%8, Basic HIIRTIX, RN ATH~OFIEH 5035, RN TEHRGANDEEZD T K
13720,

Securities Class Actions 29 tbl.1 (July 3, 2012), http://ssrn.com/abstract=2099241 (i 5 li#% 235h R 1

7ok e & Tl L 72354, BHHLD 12 X o Tlikg S 3RIN 2 Mt ISR % & & LD OB 3%\

Mz, MHXICIESIRTH 2 L DRHED b & T, Bex Rbkaic o TRRE 2 st U 72553,

(1) BRI AR 22 & IO Z AT %, (2) B OIEOME & 78 D) FEOMEDfifg2E (R 7L v

F) L A2 HET 3, 3) BEIREROWEHEIZHEM L EoMBEZ2E T 2 5%

Nl7e, 7270, (4 MAOBERRZRYE: L G OMBIZE L, (5) NASDAQ Dv—7 v b+ X

A B —DOBRHE: L AOMHBEZE T 5, 88X (6) Tiglitgo H U AHE (serial correlation) 231

WIE ERIEREDE, L0 HT, TEROREEDO T LI AEA LK RS T %) MEEE

Fragtld, WIS, TEREOHEHE - TRIERINTIGRE 0 BET 3 X 9 L iiHilisg (< F AT

BRERPTERICHTMINTHEHDTIELL, FEEETETHLLEDLI 2% A BV EBRA

%, BEBEE TR IE B30 5 B (MFHER, 2014),

Cammer v. Bloom, 711 F. Supp. 1264 (D.N.J. 1989). Cammer P TR E N7 FEHEZ MR D ik & L

BLC, BT Cammer FIPL TR LI ISR > THREZHBIL T 2 LT 2b 0L L

T, Davip TaBak, Do Courts Count CAMMER FacTtors (Aug. 7, 2012), http://www.nera.com/nera-files/

PUB_Cammer_Factors_0812.pdf (last visited Aug. 13, 2014),

Cammer, 711 F. Supp. at 1285-87. fffit - mifgi: (62) 49 H.,

100 2 X HICHISOIERRMENEL 201220 T, AR 275 HIcTHEMmL T3, 22 TOHEM
ICHEAT, Cammer ¥IRTHIFHEEL D b, THORBDIVEL 2 HE 2 \0d, DWW TIEHIN
DICEENZ VP ZEME L7213 BR VWO TR\ &) 1ifi23% %, Frederick C. Dunbar &
Dana Heller, Fraud on the Market Meets Behavioral Finance, 31 DeL. J. Core. L. 455, 51617 (2006).
BhES R E LT, A2 IGEE IR T 272010 8D & ) REROBEILEE Lk
WO MR H 5, AT, RESEN L OBGRT, ERORETEOMEL FHRICED i %
(K270 H), 2N Z2ERT % 720 O ERE X OMEN L1850 HE RS, R
DHEET 2,

101 7 T BT 2 TR IS X 2 SO HEE—Basic Inc. v. Levinson, 108 S. Ct. 978 (1988).
P 1262 5 32 B (1991), %8, Basic HHZ, MitIc@ilT 3 2 &ic k 2 EBHEMOfHEE
THYH, TXRTOEREH>TWBE EWHIHEEIE C £ Z & x4\, Merck & Co., Inc. v.
Reynolds, 559 U.S. 633, 661, 130 S. Ct. 1784, 1803 (2010) (Scalia, J., concurring in part and concurring
in the judgment).

192 Basic, 485 U.S. at 248 & 250.

9

>3]

9

©


http://ssrn.com/abstract=2099241
http://www.nera.com/nera-files/PUB_Cammer_Factors_0812.pdf
http://www.nera.com/nera-files/PUB_Cammer_Factors_0812.pdf
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BRI ICEIT % Basic ¥FRDRFR  Basic WIPIZLLT @ 3 551 E W THEE 2 150
KWEE RO TR WABELD 2, ThabbL, (1) ERP TR TOREHFICEEINTLS
XY, HMIRPEREBZRL T0E I EE2HEHLTVE L, ) HMIRI TR TOREH
ZEELTELT, BEALDEHRZEZEL TV EBRTVSE L, BXU Q) EHH
HIRFIC KIS LT 2 D F 2 I3 SERICKMI LT3 IO TRED R Z A L Tw»
BOEHRLTWE I ETHD, DUTIHICHT %,

e Basic ¥IIANEFEMFIRZEFEHRL TWB & Basic HIRICEB W T, BT, W
5 DOHEFIS (market professionals) 7%, —#HVIZIZ & A & (most) DFEEATHIC & 555
(announced material statements) Z ZB L, DO EL2 52 T\w5 2
&, DARZFL T2 (only believe) &R 223D 10, REGEAFTIX, T
HMRDFE L CONSTGMiE I EL2 5252 ENTELLEEZTHSL L9 T
Hb, THIHMREHRZH T 205 (professionally informed trading)'%% DA C,
TR K Z NS L) FHTOERIELEZERTED L VWIEZLH
EEZEI, L2L, ZoWREIEBMICHNE S 2 ERICHE-D < HUE] (universally
informed trading)!® X D 3RO BREBIE N Z EZTFAEL TV EBER S, 6
I, kIS T 2 EHZ HBEEVBBE TV S &) HEHCRT 2 FEE G 2 B R
BIchtl, BEERTIRE L, TWHOEMRIERZ HIE (consider) L T\ 5 0
B E) FICHER L 72 2 L3RRI TH 210,

o INRTDBEBHIRMENTVWBIEZELTVWAWTE 51T, HRBOTIHEH
T HEEAE (most)y DFEITHICKBFHERZERL T2 LR, T9XTh,
LI HEERZ TR, REHCHITE Basic FHFICE W TR 72 Bk T O EH
B EIRE L C0kd o D D 2198, 72721, AN ZaTE ISR HE
7% T RTo ) HWfZE T2 (fully) )KEEL T2 b 072 LWL 22 PEERECHIT S &
219, Zoxi, %ild % Halliburton I ¥ % S,

19 Basic, 485 U.S. at 247 & 246 n.24. "9 _T, LlbiRZi7E NEEA L) LR BT HIRAEL
T3,

104 Ronald J. Gilson & Reinier Kraakman, The Mechanisms of Market Efficiency, 70 Va. L. Rev. 549,
569-72 (1984).

105 1d. at 568-69.

106 FEZRIETNCHED C EMOBR I, —MREERICH T HHAR LD S, TR 25782 HEET
NETH 5 ET 5w XL, Zohar Goshen & Gideon Parchomovsky, The Essential Role of Securities
Regulation, 55 Duke L.J. 711 (2006) 23% %, ik, (DA ¥ T v 7 RAHRET 2HERE LV
Q) EABLRERIZ, BRINEBRICHESOTEBIZ LTE6T, WS, he F
L0 BB SN EHRICIED (G 24T ) EMRICHN T 2R 2 HATRETH 5 L FRT 5,
Id. at 714-15.

107 Basic, 485 U.S. at 247.

108 PolyMedica, 432 F.3d at 11-12 (Basic FIPI1E, HHRBEORNRE LT TTXTo ) HHicE
T E, BEAL) ODERICERT 2D 2, hs 2 DOMGEZHERE L, #5
M7t &k, MROTEiED, ARSI NHHTTERERO TR TE2ERIKML TWw5
(fully reflect) Ti¥5TH % L HIRT %),

19 PolyMedica Ff1 13, RN HBIZAHFREZ T3 XCo ) F#]Z 1470 (fully) KL TW» 5 &
Vo ) — R 7 BRI T D 2% (prevailing definition) Z B2 L, B~ 5 F 2 — v v JMEFLHY
BEHAPTIC K 2 THSICT 2 FEKICHE-D B DHEE D 72 © ORI L1, disoHMEK
(professionals) 23— INIZIE & A EDRNR I N2 HE LSBT 5 FIH (statements) % &R L C
W3 W) EEREZTANGD S, In re PolyMedica, 432 F3d at 10. £ 1 X[\ [X A2 FE 237
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H
\]

-ﬁﬁwrﬁquTﬁE@@ AZFRALTWERWERERLTWSZ & Basic HIk
¥, SR I N T LR 2 BERIKRE N TR B30I TRED
fiéﬁ%%ﬁﬁ LTOAWEIRLTED, BaREREIEREELET 2 & oM % ik
ELTOLERTIERWIO Kz, EWHIRIC KBS N WATEEEZZE L Tw» 2
OSBRI,

BERMMEICEE T 2N Basic FIRII BRI Z 32 1 ALk & L Caliak
SNTWw528, BHBDEY, ZOHFIL, HHRIHREIC L2 RATE ST, FEFEfifEIC
B3 % %= (fundamental value efficiency) |22V CIEIED B M iF 2\, FEEE, Basic Flik
DB DIEFAPT Basic VR Z LT 2 b 0L, FEEEMGMEICB 3 2 2512w T

FERLTwRY,

ORI L b L LT, B 1 KX SREPREHAFOHRIET 6N 5,
Z 2T, THEBCRNT 2 BB IS B D  BRHOHEE 13, TGS O IEME S ITHED (b
DT, - ZOHEE IR O T2 X CTOFH ATAE 2 H#RZ KB L Tw 2 8%
PUICEEDCDBDTH () EWIHIHRDH 5, Gl T, FEEIFEIE TR HRE R
(fundamental value sense) & \> 9 B TZ NP EF 7Z U T OfifEi23dH % (worth) B 1%
(BEOHEE]) IS L CAMREER TR BV 2R T 2, £z, ARPHOMOE 1K
B X SREPEFEAFT MR TS, TGN T 2 FEHROHEE 2§ 2 7- 912, ZFRN%
TGO R CORMHFTRE R G Z k3 2 2 & 28Rk T 281, HLld, G

B, HHRHAFTOEREZZ I AN BB E LT, (1) REBHAIH Basic FIkT5l
U728 3 QP AREPERBHIT Oy NEE A L%, L) AFEEZHVTwLZE, B
L O (2) Basic HRTHA SN2 5 6 KRIXK ARE LR ORIk T9 T, Oz Kk
LTWR2EVIEREEANTH L 2 L2ET, LEL, HHRPHRICRBEN T I E
BRBICKMIN T L2 O TREDHGRZHH L TRV EIRLTw A Z Lic#A, 6
1 KX AR EREREEN, Basic FIRB ED S OBMERZERA L 72 DTl ( Tk I
INGOHMOKELZEZERTVS EMNLTED, FEFERIEBEZHBEIC L LIEF AR,
PolyMedica, 432 F.3d at 12. £ 7z, [RFHAD In re Xcelera.com Sec. Litig., 430 F.3d 503, 508 (1st Cir.
2005) I2BWTC, [FAPERBIIFERRIC, TN TH 2 72 DI MERIC BRI ) (rapidly)
KIN$ 2% Z &%xRkD 28, TIEREIC) (accurately) TH 5 Z L IFRD T,

19 Basic, 485 U.S. at 249 n.28. L% L, Basic ¥R, FIRIVICL A2 MEGRIVICL 5, dEREDOR)HR
PZEiFEE LT3 L DR H %, Jonathan R. Macey & Geoffrey P. Miller, Good Finance, Bad
Economics: An Analysis of the Fraud-on-the-Market Theory, 42 Stan. L. Rev. 1059, 1077-79 (1990).

"I Amgen Inc. v. Connecticut Retirement Plans and Trust Funds, 133 S. Ct. 1184 (2013); Janus Capital
Group, Inc. v. First Derivative Traders, 131 S. Ct. 2296 (2011); Erica P. John Fund, Inc. v. Halliburton
Co., 131 S. Ct. 2179 (2011); Matrixx Initiatives, Inc. v. Siracusano, 131 S. Ct. 1309 (2011); Morrison
v. Nat’l Australia Bank, 130 S. Ct. 2869 (2010); Merck & Co., Inc. v. Reynolds, 130 S. Ct. 1784
(2010); Stoneridge Investment Partners, LLC v. Scientific-Atlanta, Inc., 552 U.S. 148 (2008); Dura
Pharmaceuticals, Inc. v. Broudo, 544 U.S. 336 (2005); Wharf (Holdings) Ltd. v. United Int’l Holdings,
Inc., 532 U.S. 588 (2001); Central Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511
U.S. 164 (1994); Musick, Peeler & Garrett v. Employers Ins. of Wausau, 508 U.S. 286 (1993); U.S. v.
Landano, 508 U.S. 165 (1993); Va. Bankshares, Inc. v. Sandberg, 501 U.S. 1083 (1991); Lampf, Pleva,
Lipkind, Prupis & Petigrow v. Gilbertson, 501 U.S. 350 (1991); Cottage Sav. Ass’n v. C.I.R., 499 U.S.
554, (1991); Kungys v. U.S., 485 U.S. 759 (1988). % &, #%ib9 % Halliburton IT ¥R (AFH 47 H)
2,

12 Xcelera, 430 F.3d at 510.
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DR D HEBERAifE 2 IE L KB L Tu iU 580 E v 2 & 2R (suggest) L7
W IBEHPR L 72,

kB, GREHGEHFTO L XV ThH, Basic HPRIZHE-D W THEGIC N 2 FEIRELR <3
RINDRDHRMEZ, FEFERMGEIC B T 2 23Tl & <, ERIREZ BRT 5 & DHk
DEBHEAET 214 — 7, SRR HE IS Y7 > Td, FEEERIATE 1 BE 3 2 ZhRpkEic
LEEL 2T ER S 5w LR L . AREMGEAICIR G H 5, 2L, UFEHET
X, 77 ZADOREDERETIE, TEITHT 2FFHROHEEICDWT, FEBEN 2 FHHFE
NAUTED B & L5,

Zie DY, 52 K EIX A RERFFECAFTYS, Viacom International Inc. v. Icahn &
SR WT, T4 1L, - HRADFffE %2 RE T 2B, Tisfitgs DB R I 12 HHE
TH 2 EIRFEL TRy, ZRNERTSGHRD, WIS, lifdz ke 2 HE—0FK
TRy EIBRTVBREIALEAENTHLESA L),

Amgen ¥3R 2013 D Amgen I, HH] 10b-5 IZHD K FFFAD 7 T A DFBE DB
W, EEMONIEBRENGE b, 6 /318, 75 2ZDREDERE CIZEEED
VFEEDAETH 2 L DHPHT S, Amgen FHETI, BHBTIMORR & 74 o 35

113 PolyMedica, 432 F.3d at 16.

114 Beach v. Healthways, Inc., 2010 WL 1408791, at *3 (M.D. Tenn. Apr. 2, 2010); In re Verifone Sec.
Litig., 784 F. Supp. 1471, 1478 n.7 (N.D. Cal. 1992); In re Countrywide Fin. Corp. Sec. Litig., 273
ER.D. 586, 610 (C.D. Cal. 2009); In re Boston Scientific Corp. Sec. Litig., 604 F. Supp. 2d 275,
283-84 (D. Mass. 2009).

115 In re Netbank, Inc. Sec. Litig., 259 F.R.D. 656, 669 (N.D. Ga. 2009).

116 Viacom Int’l Inc. v. Icahn, 946 F.2d 998, 100001 (2d Cir. 1991), cert. denied, 502 U.S. 1122 (1992).

17 Amgen Inc. v. Connecticut Retirement Plans and Trust Funds, 133 S. Ct. 1184 (2013). [AI*H|3k o FFHR

ELT, BRMCORHL THIL FESE 2015 5 38 B (2013), filiRE THEIL, Fhidicf 48 % 15 201 H

(2014),

Ginsburg ZFI'E 25, HIERE A2 3% L, Roberts B & HIE, Breyer &M, Alito &HHH,

Sotomayor #HI'F, Kagan #HIE 23 L7, Alito B#HIE X, M, FFHERZMEL 72, Scalia

BHE L, KNERZMEL 72, Thomas FHIE MHME L 72 KA ELIZIX, Kennedy #HIH 23

F#L, 7, Scalia #HEE2S, —# (Part1-B) ZFx\>CTRHF L 7. Amgen, 133 S. Ct. at 1190.

Ginsburg #H B IC X 2 HEEER, Alito HHEIC KL S ﬁ%%ﬁli‘i‘ﬁ Scalia ZBHIE 1T & 2 RN E

F, Thomas HHFIC X2 XHNERE 4 DOBAPMEI N2, HEH, 63 L%, 7R

REDRH CTIRBEEEDOIENAETH 5 L Ihi,

Amgen F1:1%, 7 7 ADFREDERE T, AEHLO B (preponderance of the evidence) 12 & =T, (1) i

BB NIH SN T 2 L, Q) BRADRIRW LTS TG SN Twiz 2 2FE L s iud

oG EW) I, BFOHBIEREZ Z TR\, Amgen, 133 S. Ct. at 1198. Basic e )

TE 271, BTN $ 2562 TR T 5 7 012id, ASCTHET 7 3 DOBEHIT A T, mEMEZ 1R

BLOVAET 2 08035 5 &\ ) PERBHTOHRICE X LT\ %, Basic, 485 U.S. at 248 n.27.

Amgen FIP%, HA&M7LEED I & > 9 5T Basic FIROMRNE 27 THIZE I M7= HIH % /258

L7cboo, 209 bEEWDHED 7 7 ADREDBREICE ) 2 # REFFRIAHAI 23(b)(3) O

PRI T, AETHIE, BOLDDEF X X, Amgen, 133 S. Ct. at 1196. See Latham &

Watkins LLP, Memorandum, US Supreme Court Holds That Proof of Materiality is not a Prerequisite

to Certifying a Securities Fraud Class Action Under § 10(b) of the Securities Exchange Act and Rule

10b-5 5 (Mar. 5, 2013), http://www.lw.com/thoughtLeadership/Proof-of-materiality-not-a-prerequisite

(last visited Aug. 13, 2014); Skadden, Arps, Slate, Meagher & Flom LLP, Memorandum, Supreme

Court Holds Securities Fraud Plaintiffs Are Not Required to Prove Materiality of Allegedly False State-

ments to Certify a Class 1 (Feb. 2013), http://www.skadden.com/sites/default/files/publications/ITC_
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(Amgen thDORER) DRI 2L TG SN TV 2 L ICdW0Id 7z <120, Amgen FfFT
W&, WSICNT A IR E R O Z ML, oo 12

LL, Amgen FETIE, 4 NOBHE DTS ITN § 2 FEILELR 125D < L TR B
DHEE IR ERIL 7212, 4 N\OKHEPRZLZRAL T2 Ew) 2 ik, mE#EH
i, MELEFEZBDDZZENTEDZ L) LETHDB, 1L, 4 LOBUEVRE
ZEHL TV 20256 Lwo T, TGN 270 RZ E TEERRMIBRI NS L IFR
SV Z DR, Amgen HIRIZ B B EIERROMNE 6 1%, Amgen t12 X 2 ORI
MO ICEREREDHET 52 2 L, Thbs, WhEOMEENTERTIE R L DFEmIFE
T2 EICFEKL, Amgen FIZ, TGO MENTEETIZ RV 2 EDHEITHT 2 FEK
DHEENZ D W THR T 2 72 D IEY) 2 FHEE Tl 2\ (poor vehicle) TH % &R 312, =
DM 6 DIEMERBIRIZ, HEL D3, BOWE AR Alito BeHIE O RIARE R & 130E, 1
G A EEICHER IS0 L CHEERE L RHL TwabiITclidnvn iy iclbnsg, L
L, W02 digc 8§ 2 5RO RiHE & 3 % Basic HIPRICT I T 2 GBI L
DVHE, TGO MEDEE L 2 EaIcX, WIS 2 R I 5D < B RAEY
ROMEEDRI» Kb G Z LiF, BATHL L) IHbns?, T4bt, WiGOREHE

SecuritiesMarketingDistribution_AmgenCaseDecidedbyUSSupremeCourt.pdf (last visited Aug. 13,
2014). D RX, Halliburton 11 ¥IPT H i LR S 41T %, Halliburton Co. v. Erica P.
John Fund, Inc., 134 S. Ct. 2398, 2412 (2014) [hereinafter Halliburton II].
120 Amgen, 133 S. Ct. at 1190.
21 1d. at 1193 n.2.
Id. at 1204 (Alito, J., concurring), 1208 n.4 (Thomas, J., dissenting)
ARERREAFTZ, PR 4 NOFHEDIRD 2561018, BELHFEZED 2 L) HE
BdHD, T4 A)v—)L) (rule of four) & WXL 5, Joan Maisel Lelman, The Rule of Four, 57 CoLum.
L. Rev. 975, 975, 981-82 (1957); CHARLES ALAN WRIGHT & MARY KAy KANE, Law oF FEDERAL COURTS
802 (7th ed. 2011).
Scalia #H'E, Thomas #HI'E, Kennedy HHI'E £ X O Alito ZHI'E A3 N 2 FEHCE I BE
#rEL, bIH)—A, THICNT 2502 THAEPRETH >, £z, Sfifiditto
JFBE (stare decisis) IZ#EA T, WEBIHEGILE 21T 00N & 22 %, Basic FIPDY 4 %5 2 DH
WTH > 7oA T (KRR 41 HiE 96 2, Hi#DS Basic Ik Z2 BRI H D 2 9 1C
bR 2%, L L, Halliburton IT FIPeTl%, Kennedy #HI'E L, Basic IREETRE L VI A
BERICEFE T, Roberts BMEHIE S £ & HIZ, Basic TIPIZE-D W0 2 FEKE RO
Perfl A 2 ffERE L 72,
M 6 1%, #%5TH S Amgen £123, WHORREMENTBETIE RV I L ZHEHL T3 HEIZDV
,%Eﬁﬂ%m%®mfﬁ#méfi&wk@h%#ﬁET% LERDTHDE EHET 22
EWTE XD, Amgen, 133S.Ct. at 1197 n6. L L, Amgen #1243 Amgen thOBERIZBIT AR Y
(KRBT 2R D), WHOREEINZINTLERICEREL TV I EICEAT, HEX
1%, Amgen BB T 2R Y, WEIEIRNTH 25510 8D & ) BEEVPHFLET 5013, M
B3\, Amgen FIRICEW T ZDORZBS LAV EZHRLEZES A LI,
See GAMCO Investors, Inc. v. Vivendi, S.A., 2013 WL 765122, at *6 & n.80 (S.D.N.Y. Feb. 28, 2013)
(ﬁ%ﬁ@ﬁ%fi&w:ai HIHICT 2 FFMBEGROKAL L 52 D TR, 22 0T
WX 2 FEMBIERASE & 7s 5\ LD TIE RV L iR B); Freeman v. Laventhol & Horwath, 915
F.2d 193, 198 (6th Cir. 1990) (50§ 2 FEMCEER X, RN TIR R WIliE THEI I N2
DUV, FHICHEH T 2 2 ENTE R LIBRRD). )7, TN 2 FEEER % 5 0 23k
Tk, filEIcN§ 2B H D REL LT 5E 2D %, Jonathan R. Macey, Geoffrey P.
Miller, Mark L. Mitchell & Jeffry M. Netter, Lessons from Financial Economics: Materiality, Reliance,
and Extending the Reach of Basic v. Levinson, 77 Va. L. Rev. 1017, 1018 (1991) (F¢&E K315 % (2
FL T 20E»TIE% L, liESEREEEIC X DBEATO L E» 2 ML ?"*‘23“(“% 5&T
2, £, ARV FRAY T 4K DSOS I HETNICHE R SRR S L 5aIiE, B

12!

[N

12:

@

12:

=

12:

G

124

[=N


http://www.skadden.com/sites/default/files/publications/ITC_SecuritiesMarketingDistribution_AmgenCaseDecidedbyUSSupremeCourt.pdf
http://www.skadden.com/sites/default/files/publications/ITC_SecuritiesMarketingDistribution_AmgenCaseDecidedbyUSSupremeCourt.pdf

B2 GRS ORI 47

Wzg ) 2 &, WmITRd 2 FRIEBHER E k2 4 ) RIHE L 72177,

Halliburton Il 138  Halliburton IT FIH281%, Amgen PIRIZ X > CTHEU 2 HHICNT 25
WA DRERIC DO W T, EEREEHITIMIR U 2014 F0HRTH 212, FiBo@E
b H‘ﬁ%ﬂéﬂ)ﬁ ¥, 1988 4ED Basic HIRIZE W THIGICN T 2 FER MR 280, ZDHED
AV, D> Basic Y2 F X U 7D3, Basic Pl Z i EHARD Z 45112 Do CTREGET
Lk i, 1988 HELLED Z ETH D, HHI N,
Halliburton Il $FTl%, RD 2 mMo3gb 130,

o AL, WHICHW T 2FFMMEFRICHKRT 27 7 A 2EOEHOHE 2R %
(recognize) Rl D\C, Basic HHEDOYIRZE T 0 F 7213 FEI ﬂkfl:?‘%’\?{fﬁ)

o JFEN Y I ADREIK L TEEOHEEZ MW 254, #idd, FBEOHEEIC
T2 LBTELD, £, VI RORERMT S0, FEHSERT 20
TSR R D Tk 2 B T &) L E, BEMEINT 2 2 LA TE 50,

Halliburton 11 1P, £, H—DiwsIcOWT, Basic HlRICHED (i "5@'3‘%?!5
WMOSHERI S NS 2 ERMERL 2B, 20 b, BomIcoWT, (1) EARER
H"J'C‘f;bl T LA T, (1b) B R E Il I 2 5 A T\ I E2VEET 5 C
ELRBOONDZE, BLU Q) itz x§ % 52 (price impact) 23FEE L 2\ 2 12D
T, WD, 77 ADREDBPETH ) T ENTE S E2WSHIT L,
Halliburton IT FJP\%, 31557 JA7 73 a VOFRMEITOWTEL LSz &L T 5

ST 2 FRRERRZ v 5 2 E b3 s bR 3),

127 Amgen P14 DOHLAN 10b-5 1250  AEHFHD OB ORI & L ¢, m%@%ﬁ%%%i:a
BEZO6ND, WHOMEEESH 2 L5, 0wTiE, WHICNT 23Rz S) 2 Lok
D, REHRTHHIONT 2FNEHZ2ET L TELARELZE2 L TE %73»6‘(4’7)50
Gibson, Dunn & Crutcher LLP, U.S. Supreme Court Holds That Plaintiffs Need Not Prove Materiality
to Obtain Class Certification in Securities-Fraud Class Actions 5 (Mar 1, 2013). 72 ¥, SRic, ™
23 % R R ) e D IS Em BT~ O F R LFi 2 R LIL TR FHED D 5, Petition for a Writ
of Certiorari for Defendant-Appellant, Halliburton Co. v. Erica P. John Fund, Inc., 2013 WL 4855972
(Sept. 9, 2013). fmi#k i, #E LFF%§2% 7, Halliburton Co. v. Erica P. John Fund, Inc., 2013 WL
4858670 (mem) (Nov. 15, 2013).

128 Halliburton Co. v. Erica P. John Fund, Inc., 134 S. Ct. 2398 (2014). Z DHPIcBIT 2w & L C,
h#FR "Halliburton SR s B R O WRET— = T 5 IRED H Bk & MREE G HE—) #EH 2042
741 H (2014),

129 Halliburton I ‘Pl DIEIER FH 1%, Roberts BB EHIE DL, 20U, Kennedy #¥'E, Ginsburg
', Breyer #HI'H, Sotomayor #H'E & & O Kagan #HIE25HFH L 7z, Ginsburg #HE 1%
A&, FEERZ#EEL T, Breyer #H'E, Sotomayor ZH'E & & O Thomas #HIE 23HFH L 72,
Thomas FHIE 2 RABR B R ZHEL, Scalia HHEEB L U Alito ZHEFE L 72,

130 petition for a Writ of Certiorari, Halliburton Co. v. Erica P. John Fund, Inc., 2013 WL 4855972, at *i
(Sept. 9, 2013); Halliburton II, 134 S. Ct. at 2405.

131 Halliburton I, 134 S. Ct. at 2408. 7%, Thomas HH'E ST IS § 2 TR %2 TE T 5 bR H
HMENZHIEL, Scalia HHEE X O Alito HHE AT FUHFI L 72,

132 Halliburton I ¥RUATI, 5 0 OBBOBIEEZ FRL, Basic HIRBEIN LD THN
E, RNTTHKIICRD > T, BALMIKICHEICELZ2RO2E0IbDICHRD LT
M3 2bD L LT, John C. Coffee, Ir., After The Fraud on the Market Doctrine: What Should Re-
place It?, THe CLS BLue Sky Brog (Jan. 21, 2014), http://clsbluesky.law.columbia.edu/2014/01/21/
after-the-fraud- on- the-market-doctrine- what-should-replace-it/ (last visited Aug. 13, 2014).


http://clsbluesky.law.columbia.edu/2014/01/21/after-the-fraud-on-the-market-doctrine-what-should-replace-it/
http://clsbluesky.law.columbia.edu/2014/01/21/after-the-fraud-on-the-market-doctrine-what-should-replace-it/

o

il

2E EBRTSOREM: 48

DTHBD, ZORIZEEB, WO FREE L OHSIcx§ 2 FEHER & ORIz »
THRRZ ERDEY &7 5,

o HIADMY, WX T 2 FFEHIHER SN T 2720, BHPTZ, HEO%H
Mz —ERETROTVE I LItk D,

o JLEEIMIAE IC B $ 2 AL I O W TR AR RIIEEL Vb 0D, T(HAD)
IS RIEETH 2 = L 13, ERAEEAMEK IS 527 L5 HEXEAL I
DT\ B 8w S i@ BIFT O IR E, FEEEIE B 2 2062 BE L Tw
% EEZ 5D, Halliburton I1 PIPRDIEIERE R, FHFTMRILT 2 it 0 434M:
DI (524) BLOTIEAZVERRLTWAS, 2z, HEEREoh Ty %
WIERIRE 2 HE L7 b o EHfE SNk 9 130,

INE D EoARKHOERZ £ D5 L, Basic HIE X O Halliburton I1 PIPIZFED1FIE
KEREFEAFTOHPL, EHRBEZHRE LD TH S LEHFET 2 Z L23TE 505,
Z OWEFRNEMEZ, WL bDTIERL, 020N 2HET 5 v, HEshEtc
HBHEVH)ILENTES,

F 7o, HERERVAGMEICEE U C, memstin, BMEICE R L T ndsy, M@ HRE X
O Halliburton I ¥z 20, d3512009 2 SR 1< LR RVAGIfE 1< B9 2 h=i: 2 9L
RLUTORWL, F7, GEFHHICE W COEREMGEICB T 2 2REER I N TV S L
EZThbuhnkyiclbns,

BRRIC, 77 ZADREDBRRE itk o0 2B S ) 2 LS, MEHETEEMPHETER

13
13
13

S O B

REROEREZ S L LHEPT 20 TIERVY»E VI BREN D %, Halliburton IT k03
Halliburton I ¥|P %2 FEWICETHOTH % L2 H D L LT, John C. Coffee, Jr., Death
by One Thousand Cuts, THE CLS BLUE Sky Broc (June 30, 2014), http://clsbluesky.law.columbia.edu/
2014/06/30/death-by-one-thousand-cuts/ (last visited Aug. 13, 2014); Merritt B. Fox, Halliburton II:
Who Won and Who Lost All Depends on What Defendants Need to Show to Establish No Impact on
Price, THe CLS Brue Sky BroG (June 30, 2014), http://clsbluesky.law.columbia.edu/2014/06/30/ (last
visited Aug. 13, 2014) BERRBRE 7 7 R ORE DRI TS 5 bDTH % LIEMT 2). 15
WANDEEPFEL BV L2 ED X I ITVEET 20RO E 5 9, FiiZ, Macey £ 5
D) FEEH R BB R DA 2 M~ D E LR 2 L LCh, Wit MBBIROAFE
1%, ISR 2 DR T T HDTIE R,

Halliburton 11, 134 S. Ct. at 2410.

Id. at 2410.

Halliburton II IR I & > THERIFELE VD TH S Z LMHERIN, 77 A0
ERBOTHGOMERE L I B2 LPL T Ao HEMIC L > TERET
HbHENBRE S DB %, Ann Lipton, Halliburton II—An Unexpected Gift to Plaintiffs, Busi-
NESS Law Pror Brog (June 28, 2014), http://http://lawprofessors.typepad.com/business_law/2014/06/
halliburton-ii-an-unexpected- gift-to-plaintiffs.html (last visited Aug. 13, 2014). Halliburton II ]
BT ECHF ARG I BI 9 2 813 Tld % <, SEBIRE2 HEEEL T % LR
T 2HDE LT, James D. Cox, The Mist of Halliburton II, Tue CLS BLUE Sky BLoG (June 30, 2014),
http://clsbluesky.law.columbia.edu/2014/06/30/the- mist-of-halliburton-ii/ (last visited Aug. 13, 2014).
iz, Donald C. Langevoort, Halliburton II and Market Efficiency, Tue CLS BLue Sky Broc (July 10,
2014) (Z DM, £ v T v 7 AREPAGHN 2 HERKTH 20 ORBEEHTH 2 L
~ %), http://clsbluesky.law.columbia.edu/2014/07/10/halliburton-ii-and-market-efficiency/ (last visited
Aug. 13, 2014).
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$3H KEESFEGIZEER

B ARG RESORNTSRHD I, %or0EENH S, KHTIE, &
#IZ, (1) 1970 FHiZ ISR TG OBR T RS - filicfilin, I (2) 1970 FARE}
DRI | R B4 A B DT o s bk % mife & U CHBIZ §lE L 22 pl—iE 500 | &£ 8
2K DR H R ORE—2 28T 5, 208, (3) 1990 FLAKE, FERIGIZERIC
X BERINTGICNT 2372850, BT LOHS L TIER WD, ZOHTHRREIH 2 &
bNBEEODLDHEEET S,

p=11

MENBIIZOME  FRNTGRE & v ) BEREEFIG I ZE 2 TIERICERHI S NS
HIEPED> &, TSR TH 5 2 EDMREFITIFE L v ) BEREERIZEEL 7.

BIZIE 1969 FED = 2 — 3 — 7RG TR IC L 2 2 € —F 123 TREZ O LD
H972 145 (an efficient market for investors) ) &\ > 72 FHZESHEA LYY, 72, 1973 £Dil5%
WHIZEREZEBEROA Y —F Tl THHTHRNZEARTEIZHBEBHFICAAIRTH S
IRV B LOFRDDH B,

WENTHBRFORHEL L UORAE 1970 FFREED SREBIGIRB 213, ik
WAL, ZNEBORICIDIAARIGD 72 LI TH 5, HlZIX, 1979 FIEEFIGIRES
ZETH - 7 Karmel KD R ¥ —F 2B 2 FTHIR L kbR okt (AEFHR) ~0F
FIZE T, DEEOBIRAMEIC L T3 &0 ) SRR 2 Z 8 I AN IL)
Ay THZESHLTWE, Lo, ZHXERIEEANDS K TH - T, FEBENM
EICBIT RIS OV THEL TV AR VRICHETRNETH S, £/, UKL s, TR
TDFFRICO W TR BTG BFEET 5 L) T E TR, GERIC X > TXIHHRZ)
RIIUILZ 720 & E DRI I LT w140,

1982 FFIZEEZING | ZEH 2130 S-3 28R L, FATHIR IC B W TR 2 2§ %
CEWHFEING L) I oT, ZHUIRITHR EMkBiR 2 MG T2 2 L5, MAHNR
(integrated disclosure) & WEEIL %, ZOMAIDHRTC, ALFHFINEIRE X, RN
WAL L, B S-3 1%, WEIFEOMEHDO SR E KRR T % )4 L7, [k,
1983 4D —FEX5 8k (shelf registration) Z FF2 2 HHIHIETH A S-3 B XUV F-3 IZ&

137 Eugene Miller, Vice President, New York Stock Exchange, The Commission Rate Structure and the
Institutional Investor, Remarks at the 1969 Mutual Funds Conference 8§ (Mar. 14, 1969), http://www.

sechistorical.org/collection/papers/1960/1969_0314_CommissionMillerT.pdf (last visited Mar. 9, 2012).
138 Ray Garrett, Jr., The Securities Industry: A Look Ahead, An Address at Securities Industry Association

Annual Convention 2 (Nov. 29, 1973), http://www.sec.gov/news/speech/1973/112973garrett.pdf (last

visited Aug. 13, 2014).

139 Roberta S. Karmel, The SEC Disclosure Process in a Changing Environment, Remarks to the Treasurer’s
Club 11 (Oct. 31, 1979), http://www.sec.gov/news/speech/1979/103179karmel.pdf (last visited Mar. 9,
2012).

140 Stephen J. Friedman, Capital Formation, the Market Economy and the SEC, Remarks to National As-
sociation of Manufacturers Government Regulation and Competition Committee 10 (Sept. 8, 1980),
http://www.sec.gov/news/speech/1980/090880friedman.pdf (last visited Mar. 9, 2012).

141 Final Rule, Adoption of Integrated Disclosure System, Securities Act Release No. 6,383, 47 Fed. Reg.
11466, 1982 SEC LEXIS 2190, at *17 (Mar. 16, 1982) [hereinafter Integrated Disclosure System].
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FHICBY T 2 E R e TR I e CBREEL, o, SHICBT 2 EWRA K IS N &
FHICBE T 2 23RNSR OB 2 Rk T2 0D TH 2 R LR 7o, BRI, FE
MG R B2 IECHAIFT L&, PR L LR TR, BRI & v

I E EOME~NDERERO 5 miTHAH)P, 4k, ZOBRT, AZRINEIZEA
XWF KT 2T G OB MEWREN RN T H 2 O 0 FEEEWGiEIC BT 2 258k TH 2
DPIFBT L O ST,

1987 4, Basic ${¢®f:&)ﬂlﬂ‘%jﬁ¥ﬂﬁﬁ L 2 EENS#E (amicus curiae) & LTD
HAFIIBWT, EHEIGIEERE, WEAATBTE XS E#RZ SR FELE (efficient
transmitters) L TE D, F7z, Ui% FIJ% B Ak X SR E B L T B L) BFZE03R
EICHESZ L T %) (TEANE) L7114, ZoRATIE, GEFINEIEE2D W ) B3N
DIEWEEETH 2 2 LB Ik k) IClBb s, $7, EFRIEIZESICL S
TEENREIC BT 2 RN HREE O R L, #RYRO XS TH D, FEICHET S,

EFEDHMENTHZANDXIG 1990 F£LUKE, FEZRIG & B 2 OMHRNTIGREHC N § 5 37
BRI NTwARY, L2L, ZORTSEICLE EBbNLRE 3DIZEET S,
12, 2005 fEDFFFR SRS (Securities Offering Reform) BRI D FERI & L OVERIR 14012
BT, AESINEIREESRNT ISR E W) HiEEZ 2 HO R LEBEIT oS,
AES RN, FEREEDOTRICKRL REHEZINZ, BEP—EL 72, KEOHIC
X H B R O — K5 % 8k tHE (automatic shelf registration) DY 238 2, HEFZI D —
FEERRIE ML, EHRERE L W) BRTORRNT SR 2 HEMER L 2bDEF A5

142 Final Rule, Shelf Registration, Securities Act Release No. 6,499, 1983 SEC LEXIS 315, at ¥15-16 (Nov.
17, 1983). See Stephen J. Choi, Company Registration: Toward a Status-Based Antifraud Regime, 64
U. Chr L. Rev. 567, 570 (1997). ©2SETH 1988 FICHLA ST & L SR UC X 5 B flliFE %5 fE
HEDORMIAD 57z, Z 0Dk, w%@*ﬂmﬁ%ﬁ%ménkﬁ,:@ﬁﬁow?bﬁﬁ
DFEZFNEDI N7V DOHEZ L TR D, HAEIEREICRR R ENTw 3 RIClAT, 20
EOBBEKEE LD I EPHREEREFOMEDOWY LTI R > TRV TIERL2 E WL
BRI S 5, BIABLER ruﬂiﬁﬁﬁl LB BNIEEE R TEBGEEBUR O3 7 3 &y
291 H (z’%?&if 1998) KRENCE T 2 —HEERFEICHT 2oL L LT, flE, &
JIi TRENC & %ﬂﬁMWJﬁ$1m05% (1987).

§E%HS£9I§EK i, NS ERE ORI G RBUKILL Tl E2H 2L T
%, Concept Release, Securities Act Concepts and Their Effects on Capital Formation, Securities Act
Release No. 7,314, 61 Fed. Reg. 40047 n.25 (1996).

Br. for the Sec. & Exch. Comm’n, Basic v. Levinson, 1987 WL 881068, at *23-24 (Apr. 30, 1987). Z
@1&&#3&9!%@3 ¥ TInre LTV Sec. Litig., 88 FR.D. 134, 135, 144 (N.D. Tex. 1980) IZ &>,
FCHIFT I, HORFEHED TREFETIA GBI S N 2SO TSI, T XTOF TR
&%ﬁ—%ﬂ@i,M%WK?&T®$%&@%ﬁﬁ%—%K@LTw5J&wﬁlk%ﬁ%b
Te LTz, D% K OFHFTD, IEFE AT THE | S 905 GESF Oillikg 1377 5 1A S i
TEHRZ IR L T 2 & v ) EEINZAFGERAE 2 Z T AN T3y LHtl) 5,

Proposed Rule, Securities Offering Reform, Securities Act Release No. 8,501, 69 Fed. Reg. 67392
(Nov. 3, 2004) [hereinafter Securities Offering Reform Proposed). }¢ LR TOmX & LT, KKH
ATl - FEZFHLHIENAKE SEC D7 4 A7 v — v —HEHIRE ) EANE 7 4+ -5V —38
#3526 H (2005),

146 Final Rule, Securities Offering Reform, Securities Act Release No. 8,591, 70 Fed. Reg. 44722 (July 19,

2005) [hereinafter Securities Offering Reform Final].
147 Securities Offering Reform Final, supra note 146, at 44777-82.
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DT, DUT TGt 5148,

HENRES OS8R E HE X, —EDRITHFICORHHADRS LTI 553, FEFHEL
FIZESIEITH 2 L RRFCHER L, MEICRESREENTE S, 2D, HEBRIDO—
RS I E L, BRI s () R T 2T L) HEE, BXUT Q) iEFERIC
DV THAT DRI Y3 W % THE (digest) TE 2 &\ ) HIRICYML Z2HlETh 2
Foicllbng, Laso>T, HERMO—FEERENZFOHRER, HRFEEoHThH
27 ) BEOECEREEZ NI E LARERETH 2 L2 L), 2RICHLL2DS
T, REBLIORIUCERL ¢, BEHIGIZER2E, FROTEREUC £ > 7 filned o
7oo BEOEOWEREEZ AR E U HIEZ B2 ICRIRL 22056, RN KE0 fil
Nz E v fIEE, EFEOGEHRIG BB 20N EER IS L TOsikThd 2 2
EERBLTwE k)b ng,

728, 2005 FEOFFSHEELEHAOTER D, ZOMhoOFESINE I ZESHANZ B W T—
TE D J AR £ 72 (ZAEMIM 2 kD 2 IR L TB D, Ho5Ww 3 BNIREDE VG
BORMEZAHRE LTV B &) 2 ETIRZY, HIZI1E, AEMNITICEIT 2R 20 B
HOABE AT, 25 Xk 2 E8fiE s (XS4 8 X O F4) 22
LA DORIREFELFR AT 5 TR To 20 B WIS, 3%k 8 4icdk-o <
20 H#E D)% JE 5 & % 3LE (delaying amendment)'>?, FEABILEEICEE T 2 1[5 D FE L 1#
HEHE~OWEFEME, WARHESED 20 HATE TORMED, Flo KERAHREZREL T
Wz EANEE O KR BRARE 2RI T 2B, YFEFEoRBERAEREMEN SN 10 H
DI S 2 ISEB N DFEFHUGHIEE 1L S 11 5 B EIAE (cooling-off period)**%&TdH %, 2005
HEDREZF SRR OHIE X, HEFRPO—FEEREHEHOMHAEK S O b 5 &4
(registrant) 122 C, FEEOEWESSIFRESEE I NS & 2B IEI RE MR L
7LD BRI RETHA ),

HET, 2007 FEOREERHG I RE SO S-3 8 X O F-3 129 2 HAIKET T, wido
1983 FEDRHNLGETIC BT 28R & )ROSR I N TV H DD, %41
FTRZOEENPDLEFE-oTw2 L) Iclbns, ¥ns, ARG EASE TGES
5 RESOMABRDY AT L%, BlBR» S, SthoBeEHE I X 258 108
DEIC Z DR EZEBICANT O IHPATAIL T2 2 LB TE S LI HIFRICRILL T
V102 LR TG SIEIC Z DR Z BB ICAN T RHHT) LW REZML 20
5TH%, 2D, ZORKTIE, BHRIREIZOOTHRARD % 2 &2 kS $

8 bEICE VT, FERTEREZRNL 28560, FERcBEL T, RRES H (K6 61

H) O TRkpg G 15— R O SR T ORI B ikE) ) 251,

AEFRIG | Z B S EE T 2 BRERIE, 28 X OS> X 7 4 (EDGAR: the Electronic

Data Gathering, Analysis, and Retrieval system) % #¢H L CTHHd %,

150 17 C.ER. § 240.14e—1(a) (2014).

151 17 C.ER. § 239.34, General Instruction A.2 (2014) (&3 F—4).

15217 C.ER. § 230.473(a) (2014).

153 17 C.ER. § 240.13e-3(f) (2014).

134 17 CER. § 240.13d-1(e)(2) (2014).

155 17 C.FR. § 239.13, General Instruction D (2014) (k=X S-3); 17 C.F.R. § 239.33, General Instruction C
(2014) (Bk=X F-3).

136 Final Rule, Revisions to the Eligibility Requirements for Primary Securities Offerings on Forms S-3
and F-3, Securities Act Release No. 8,878, 72 Fed. Reg. 73534, 73536 (Dec. 19, 2007).

157 58 2 DFREFRIG | T H 4 D A ¥ —F-% T Ronald J. Gilson #% % X U8 Kraakman #4%Z1Z X % Gilson
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RO DERDLNS,
AT, R, FESFEIGIEB S RN TSRE L v ) HERITRZ T, lisRh =k
(price/pricing efficiency) & \» 9 JHEEZ HI\VTw 2198, Z offitgshikix, FEHNGIZE S
2k O THATSMiFS (financial prices) (&, TXTORMATBERERZ XKL, 20wz, HL
WIEHRZ KT 2 7 DI I T I N LH#EE 4 (assumed) 112 2 £ TH B EFHAX
NTw3, TNFCHLWLERIFEELFARTH S, 29 ThiUR, FEFEIREIEERD
BB X O TR L 72008 L R OHEIZ R WTH S ),

VU, SHEEZRI | & H 2 0ME RN E M (informational efficiency) & > 9 FHiEZ v %
BN L TW 2 /TH 5, HHIREDMEER, 2010 0660, ki BT
B I 5190,

Ry

AME(Dﬁ#mmﬁaxml%oﬁﬁﬁmﬁwéﬂ%u,@%mﬁ%%%ﬁktfﬁm
() FEHIF I ZEAE, RENTE & v FHELZT TR, EENTHERELE VI A Lo
%m%@%bfbwﬂﬁ% TV ) BRI TS &R BT A 20 X D EHR
W2 EHAHT 25D TH o7, (4) 1990 SELAEDGESING [ ZBE 2 DS IZ4T L HHS
DTIERAS, (5) 2010 LE DU BN RYE & v ) HEEZR V2 052 &0 T, [EHEERE
EHIEE LZBORMER L T3 LKy iclbns,

£48B T3z T7M

Fiw 777z T7MOBEEIZOWT, &I, (1) FEBRIEEZEEL TR0 TR
PEBDLNDFIOWCTHIZZET 5, 2D, (2) EFERMLIILICEE Y 2 2N 3 X AR
fifiE B3 22D HRIEDIMEICE R L FE 2N HI1F 2, Wi, ) HEBEMMEICE T 2
BEEE X OARIRRIAGE 1 B9 2 R 2 — @ FEER D 2 HRICOWTERT 5,

& Kraakman, supra note 104 Z S LT3 2 &5, REICRAVBEET L I & (F7213%)
RN LR CTH LI L) BHIRETRL T bD b, Joseph A. Grundfest,
The New Technology of Finance, Address to the Fifth Annual Conference on Current Financial Issues
6 (Nov. 5, 1986), http://www.sec.gov/news/speech/1986/110586grundfest.pdf (last visited Aug. 13,
2014). THIG AR Z O RE BRICAN TV ZHET) L) XEE M2 L TRk
A2 ERMMLIZEIETT ARSI W,

fliAE =M & v ) HEEZ v 2 REHRIG I ZE 2O FHDfl £ LT, Proposed Rule, Amendments
to Regulation SHO, Exchange Act Release No. 60,509, 74 Fed. Reg. 42033, 42034-36 (Aug. 17,
2009); Proposed Rule, Large Trader Reporting System, Exchange Act Release No. 61,908, 75 Fed.
Reg. 21456, 21480 (Apr. 14, 2010) [hereinafter Large Trader Reporting System Proposed]; Final Rule,
Amendments to Regulation SHO, Exchange Act Release No. 61,595, 75 Fed. Reg. 11232, 11234 (Feb.
26, 2010). flitEzhEM: & > 9 HEE X Gilson % & O Kraakman 52D 1984 FF DT H A
5N TV B HEETH %, Gilson & Kraakman, supra note 104, at 624 n.201 & 626 n.205.

Large Trader Reporting System Proposed, supra note 158, at 21480 n.179.
160 £ ¢., Final Rule, Money Market Fund Reform; Amendments to Form PF, 2014 SEC LEXIS 2712 (July

23, 2014); Re-proposed Rule, Removal of Certain References to Credit Ratings and Amendment to the
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o

159

Issuer Diversification Requirement in the Money Market Fund Rule, Securities Act Release No. 9,616,
2014 SEC LEXIS 2638 (July 23, 2014); Proposed Rule, Crowdfunding, Securities Act Release No.
9,470, 2013 SEC LEXIS 3346 (Oct. 23, 2013).


http://www.sec.gov/news/speech/1986/110586grundfest.pdf
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BHROEMEOEE 777 = 7MOHPRICE W TR TSRS SHRNICE RSk
=& LT, 2010 4ED Dollar Thrifty FEDZE T o4 5, T OFETIE, AR (B L
THU R DISREB IS b, Strine FHIE 13 TG I1Z, HUHE 2038 O TG iits % 58
RIS DEETE 2L T2 L), RWERTIGRGICE T % MR DR
DEMRNERBICEHWICED 2 WA, fMczhziEfisg )L Tws, (L»L,)
FADLRINBEATGINHOIETIE, ZHICEIZFRIZD S EERLRLDOTH B 100
WAz, ZHUIRPERINTHERGUC T 2 77 7 = 7N ORI R BB % R T REN 2 E R
Thartillbhns,

L2L, ZOFRICHINTO 22T 2 &, FEREMIEICE 2 D3RI RE
T2H0D, HEHNREICOVWTREEL TS X Il s, BAMIZE 212, Dollar
Thrifty RO BVE 21112128 W T, TRETIGHNINICAIRNTH 5 & &, HEH Tk
MichiG 2z 2 (EBNE2E2 28 %2) WfFT2 2 L3 TER WYY, fHl4 Ol 2
NTHVLODRFRTORIEMETH D 25,1898 L TTRERNTYE IOV TEES % OBl
AR, EWAEREICEE T 2 RGBS 2 2 TIE A ) b ) o oIk
TLL'CD%JZ’) W Z B5—Z 33, AHif& 38T L W IEEUSR L CGRIEIC (quickly) SOG L TEH
D, B %2179 HIRERICESOTHEEZ D ITE I ENTERLLEVLIDDTH S 1ML
WBRBETTH 5,

ERNMEICEYT 20RES S OKRRNMEICE T 2EFEOEE ARSI HEEE
Rk ofl & LT, kRO SURT, BIlitg 2 RiE T 5124720, mdidffitg~o &
Fet (premium) DA% FEHEL LT, HIUMEZRE L 72 2 E3A@EY 72 E 777 = 7 M
EECBIFT SR U 72 Van Gorkom YiRD3H 210, 77 9 = 7 M E L, Van Gorkom ¥
kot NIREENOXIRICE T 5] 7'V 7 A3 etho HHEOfiifE 2 @85 12 5w LT
W5 EREEROT AR E LTSI E VS 2 EIZHS DICRIGDH 5, TR - i

I2Fe7 < (fallacious), RIMLTH (2] ¥R L 7, 72, HAEIGERED URTY,
777 = 7 INREEHFTE, Technicolor IV HFIZE VT, Hffilx, "TEHEOMHE, DRE
(representative) Tl& 722\ > &R L 7210, Technicolor IV 1%, TEEDAfifE, &\ 9 HEE
ZHVTW 2 &0 S ARPBFGMEICBI T 23R EZ2HEL TWEEEA L),

HIFIVRE D BE L\ 9 IS DWT, 77 7 = 7 MEFEEHIAT O Chandler M ECHIE
1, 2011 i, WHIC X 2FHI D AEETH D, LI UIFMSEMNE 2 & #HEET 2340 =
W ERFEL T 217, 7, §HBD Dollar Thrifty FIR O 211 Tl&, TEES L

161 I re Dollar Thrifty 14 A.3d at 611.

162 1d. at 611 n.211.

163 1d. (citing Michael L. Wachter, Takeover Defenses When Financial Markets Are (Only) Relatively Effi-
cient, 161 U. Pa. L. Rev. 787, 792 (2003)).

164 Id. (citing Lynn A. Stout, Inefficient Markets and the New Finance 7 (Univ. of Cal. Research Paper No.
05-11 2005), http://ssrn.com/abstract=729224).

165 Van Gorkom, 488 A.2d at 875-76.

19 Cede & Co. v. Technicolor, Inc., 684 A.2d 289, 300-01 (Del. 1996) (5 #k=\oD BUHGE ki T D SR
TOHIR, Paramount v. Time, 571 A.2d at 1150 n.12 % 51§ 3). Technicolor IV E4F DR E L
T, WG PHEE #EE 151545 29 1 (1999), BHHIES: THEL, 7 X ) A4 1999-1 5 146
H (1999).

167 Ajr Products v. Airgas, 16 A.3d at 112 n.430.


http://ssrn.com/abstract=729224
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TR, GRS TS S EERER i 12 B S 2 RUTRIERIN D 2 BED 22 1T UL TR S T,
FERE, FEEERIMGAE BT 2 MR SIC B 1 2 HREFIC L D ZotifiziEbR, 774
F ¥ AR AL, UEHREIERE) S —MIC 2> 72,18, Tz & A E DTG ozhE k1B
T B HRGE (tests) (%, XTI ZAfifg I BRE L, fiHICHlEE H P2 2 LI TEL0ICHERE
MTTw3, RADPELCEATINTE20Z2HE I LIIZEAERTRETH S, ¥
%6, #HIEL K HEDfifEZM 2 Z LI TERLRSTHZ,19% L, EHBIIMIN
TR, FEENMGEICE T 2R EI N T3

D Eodlx, 777 =7 NOEHFD, HEENMiiEICBI T 282 BEL Wb HD
Thd, RIZ, W, 777 7 WNOBHPHIERERIifE 1< B3 2 2051 £ 72 13 AP
fE I B9 2 2031 ICFLRE L 72 ik 2 M5 9 5

BB X /2 (EARNMEICE T 25 —ERERD ¥R 2010 FEFOMTIEE
HIFFrOFHZRITE T, Chandler HRFEEHE X TSR EEDL 9 L b 2 IEAHifE & BE 1
FU Tl W—EEZ ) TlEhwiEs ) L@ L T3, F7, ZFNTSKH?L D
ZRERHZZITITCREILEHFE LTS, LarL, MEMtEobs 74574 HETD
IRHiFAAE % 512 2> DY (drastic) T[] 2 A SEAMGE A 13 (RSEAMEEE ) 23 IEAfE &
HH243E > 72 (very different) 22 > TVR 2D T AWV EWV)I I EEZRL TV LE
U0 HR L, £, 23T - =+ F—H S DR Z NI 2 51K D
HAMOBEZFEL 72 2 L3FbniHET, THEOHICIEH MK IZEE (matter) T
HH, o, WHMMHEORD R\ (best) L TH 5 LEZ 5T 5 17w ) FEHTI
B % Strine HHE OHRSL, KRR FIC X 2 FIRSHEG S IBI L chkalz 17 8=k v
FDT 4 ZAA T v R THRAT L RE T, Tl = T RS itk T O KRB O D AT IL5E
H LW E T B FEFHFTNICE T B Jacobs HHIEHDOHIRDBH 5, 2D kI Liidgfiitgos
TIEL D 1971 FEQHRICHEN TV 3173,

CDIED, 2004 SED T 77 = 7 INEPIHEEHAT D Strine FHI'E I Kk 2HkTl, &2thz
EINT 2 AT 2854, £ OMERAL 2 5K E A IEMEOEFH T & 25EIC 4%
3 EBRENTW B, 20 k9 R HGlifE I 3O TRBEMIME 1 B 5 2 2hRE %
FREEZR D 2 k%, FRHCERICEIT 2808 EIC> W Th 2 Dt s L ThH 2 REZRL
Tw3bDEEZILND,

18 Dollar Thrifty, 14 A.3d at 611 n.211 (citing Stout, supra note 164, at 7).

19 Id. (citing RicHARD A. BREALEY & STEWART C. MEYERS, PRINCIPLES OF CORPORATE FINANCE 368 (9th ed.
2008)).

170 Iy re Sunbelt Beverage Corp. S’holder Litig., 2010 WL 26539, at *8 (Del. Ch. Jan. 5, 2010) (Chandler,
C).

17l Gotham Partners, L.P. v. Hallwood Realty Partners, 855 A.2d 1059, 1080 (Del. Ch. 2003) (Strine, V.C.).

172 Gibralt Capital Corp. v. Smith, 2001 WL 647837, at *13 (Del. Ch. May 9, 2001) (Jacobs, V.C.).

BT AED W WHPITE BT T 7 7 = 7 MERHEBHFTAS Thldd 7z fidy < H iG] S Tl
235 I N3G, Aol E L TORIEIFMiT2 L Cidb EELERTH 2
EBR L T\ %, David J. Greene & Co. v. Schenley Indus., Inc., 281 A.2d 30, 34 (Del. Ch. 1971)
(Marvel, V.C.).

174 Union 1. 1995 Inv. Ltd. P’ship v. Union Fin. Grp., Ltd., 847 A.2d 340, 357 (Del. Ch. 2004) (Strine,
V.C).
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INE 777 2 7T (1) E RIS 2 R O R BIN TGS LR S Tw s &
BFEVHEOL DD, ) TGN 2 ~EDRENRS NS, FCT 77 = 7 MEHT
DE G, SHEFRRBRE SN 2EETH D, BHFTOSthoffifd B LTl 2 L&
NIERO RV ENSELH B, 201012, HiRDWEBEIRETIE R L, FEEERMEIC
B 22 Eicmions 2 Lickh s, REFE 2R THEIL /@D, 777 = 7INTIEE
FEORRIEZBEINT 05, 2Ly, TGfiig I tho NEE#RZ KL <TE 5 7,
Z OHPHCEBEIMIMEZ R L T3 vk v, 20wz, 777 = 7HTIE, B % Sl
il & 72\ EARPRAIMGE T H 2 L REICSKRFT 5 2 Lld B, ZHUTHE b6 T, FLEIC
JHEU T, —iFlE L THigfiiilg 2 RTw s X ) iclbn s,

75 7T, ﬁ@é%ﬁ@ﬁ%%%wthf BTy M eftiimz2 8 E, Wik
fifite 23 2 D% X T 28556 im%m%#Aﬁ®mﬁ%§LTmékmvum G
L, ﬁ%ﬁ%#%@#ﬁ%i%b&m TGS 2L OfifEZ R L TwZawvwE v
IEFEWL->TWBE X)) ICEbN S, 7‘7‘717”‘[0)4:']{3%7.7?5%@ HEoTWwBEWVI LD
1, Bl ERIC X > TRRPIEDLD I B L0 ~flEF 2200 Ltk n!’,

%58 AKX

i AHTIE, SEICHEiE~NDOSHEZT2o T8 Z2HET 2, 22Tk
bBEOEHBNC B T, HHRRDEMEICET 286 X D b AR 1< B 3 2 2h3 M 1B
TP R EINT VLI EERT, LaL, 2TOHREICE W THEHFES A 51T
WEIRTIERL, BADRH DT, R\T, Z2DLI) BHEEPLERCOVTHRNT S,

MSMEE OS2 b 2 b FHPFTFESF OMifE 2 W L 2 11U % & 2 WIRPLICE D
24856, MHiliEEZSBT 20 L0k v fdviaAick D ) 2, TisGiligz ST 5
) 2l THEHERICA S D ERZENTWVWE EWVW) I ETHE, 7L, 2O/
FEx, () RO HESIig 2 EUifEZ EZ L T02 En) b ons, (2) Sk vkm
EZGE2BDSHEICR 2 L W) bDETHRLATH S L, 3) TS oz 24T
EDEP TG ZHAT 2 LI TER Y, o HBINAEEbEZ NS
%9,

Lo L, ZACE &, BHFTHEES: O fiffifiE Z2 HWT 3 2 SR C i Stk 2 2§ 2 556,
— R, OSSR APRE T 2 HEOMEEZEL T0D Ew) T EZRIfRIC
L, OWTIEIHEGIEREOFEEZE L TVWE I EE2HRELTVREEEZLIEDLT
X317, 20k RElE L THREICE W TEAFT G 2 S0 L 72546 2 53t

15 E.g., Air Products v. Airgas 16 A.3d at 59 n.17. FFalMFHIT & h BE S 115 ABSEAMME I B 3 2 [35¢
MN72REEE IO\ T, William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr., The Great Takeover Debate:
A Meditation on Bridging the Conceptual Divide, 69 U. Cu1. L. Rev. 1067, 1092 & n.74 (2002) % £,
176 Ehud Kamar, A Regulatory Competition Theory of Indeterminacy in Corporate Law, 98 CoLum. L. REv.
1908, 1915 (1998).
7T R RSB, TR D & 2RO W TS IERE L 2 0k, TSI o Al
iz KL T2 W) BT, —iiGoEashREZFEAIE UTEET 2 & v ) Bl 2 Bih
6D, REMEICOLTRIZ L DEETE 27— 0350w & ) IR EH» S0 Id & b
{, —ZHIRELTVWBEEZDIRNETH D LT 5, HHKHL TEMEEFE Law & Economics 2%
ik (7) A OMIESRE (2),) %265 5 76 H (2002),
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%, OIS, (1) FHRRITOFEREZ, KT Q) RAEIGERME (B X 0S4k 172 &gk
DAl IRE) DREEBET B,

%E, HSOMREUNOEE DS, FRIGL THESMiEOSIHEZ2TETRETH S
CEREMT AEMEH DT, IOV THINTE L, AR, TREKGZT) Z
L X TREMROHEZBT 2 2L 0&D TRERAICET 2504 hffL Tk
ENTVLBEEITIE, YEEGOHMBAR SN IO EMiIKESHT 2 2 L1, R
Uchs 3 2E8H0»H 2178, FRIC, BREROOEMELY 72— EAGORNIENED
FONDZRETE, BERAZITI) L) FRRRINDIHOBRE T, YHEAORE
MEWCEoTHELZY TP =BT AL F P —DNEERICEHT 2ERIZ, YFHEHE
DHAIICHR DIAF N TV ®d, FERAGFREZIMOKMZSHT 2 LIETER VLR
fixnTwz!”, ZoRRIZ, THOMBEEZEEL T30 TIER L, koS
Wz R ET2bDTH R, NEEHRZEZETRXEILEC, THICERS S
NTORLESIE, TEiigzREEL LTHW I LB TERWI L2EHTIbDL
EE PR

FRFETT BERMICIE, SOz ) 2 7, MREAEE X O UEIEHONED X v v
Pa e 7R —IlEIEREINDE, Lo T, (1) bEFITEOTGMEZ AR E L,
Q) YBAITEVIEL ER T EONRZHT 270y =27 F23H 0, (3) Y%7 u
Pz b0 Y — I HD L MiEBAE D TGS B 2 5854, Y%7 uY 27 Mo
FERIF R TR E, BRI 21T THD, LeL, (1) BHONT Y ADHNS L,
(2) At E R DB Lok D&, 3) ARHERNERA§ 2 2 LI X 20T o EE
BENORIEBEE, (4) EFIAM TR SRR ZIBINL 72 & v ) FHIHIC X 2 EBIE,
PRt IS5 2% 5.2, WO THEERE LD 9 2 2 LofEfI w3182, Xz 7173 %
G| BRDHEAT I 5 2 258038 2 51508, TORE, et ok,

Fric, &, RIOTEEZRFET 2 L0 HRIC K DR LR L 2SE8E L OHE =%
IC X 2 EINDOXWGR & 7% > I 2L OMAMiDs BA U 7235800, BEFE1M1C X 2 9k T 034
bNTw3, ZN6DHEFICE T, MEREORREZ I E Lk LT, didiifgic 2
Z#HZ5EDE) BERPEL 20 F L BIKMEI NS L0 HPRAICKR S, b
BEECGER S L Tw 218, DU T, FitkRBITOHRRICB TG OMREEN LD L) I
Wb irzohl, BWEZNA 5,

I =/INVHIIEAT S0 48 4 H 8 HIS oM EM L, EEathic X 2o =714 <

178 KB 5 7 bk E B P g A S s st B @ o gt (7)) R 9+ 1908 5 50 H (2010)

179 KH -« 5 178 - 50 H,

180 Paul Asquith & David Mullins, Equity Issues and Offering Dilution, 15 J. FiN. Econ. 61, 61 (1986).

18 B F SRR 2B L 22 F1921C X D BEfi A 3 2 D » T, 55 3 B 4 i 2 06 2 HiE
186 (AFd 146 H) M,

182 Asquith & Mullins, supra note 180, at 61-62. 7272 L, RicHarRD A. BREALEY, STEWART C. MYERS &
FRANKLIN ALLEN, PRINCIPLES OF CORPORATE FINANCE 389 (11th ed. 2013) (&, FRMfi T %D h % [EHz)
RILEk2b5DTH-T, TmRICLZ2DDTREVET S,

183 i Z0F, WOatE PR 48 4F 7 H 27 H¥ 715 5 100 H,

18 R Ok OB & L TIhaE TSI 23R L T 28558 OB RIFEIT OHIWTERE ) phEF 1911
%27 H (2010),

185 fRe =/INHIFAR] 50 42 4 A 8 HIREE 29 % 4 5 350 H,
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ICBT B FATE DS T 7 AR IEF VAT IS4 T 20 E»3F NI RECE
W, RS ORI TSR T IE IERT OMRG ICAEZ L T 5 2 & 2B
U CYHRFEA TS TR =R 7 UMiZE IS4 Lk wv e Lic, ToHpkg, it
BRI FERE AT 1 B 9 2 BRI ICEBES L T, b i, HivkRiTilizEo
P IBI LT THIRFICIHR T L IS0 BRNET G2 RDZRE ) LI BEEBEZZET T
%, Ztuk, MEWICHIGZ V2 2 ik > T THRFICIHERE & R%EDOEARNET S
D BILD &) EET, EHEIHRE L W) X0 IZEEBEMGMEICEY T 2 MR MEICHE & 2 E
(EBZHFEEZDD LNk,

7, HEHBPPERITE 9 H 5 HIS0DE A )L 7R, BB X b bRlinsZlg L -
BT, THRAGSE B 2 KK L 725 @ & i3 vl &) B CRTMigEIc o v T
PRAT S ET O IR O P fli 2 2084 %, WSk, HRfliz 28T 28l & LT, Ttk
BHHEONE, IS NE X OREROFHED FlE L & £ 2 E 8 L 7 B3O B BN E D T 5
RIS RS T (BRfl) 2R E N5y iR 2, BRI 2 S K S v
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X9 Bbns, FEHCERITE 7 H 25 HOBERFHAS S Ao lATH 2,

Fre, ERORMEL LT, FRPAMEMNIEDRITEM0S Btk o i litg 2 H v 7
7y a VHEEICHED S SN FET, FERRoSnig B ES > o Tt L <
VW3 EED o THRPAMME O FATERMDY TRICER 250k K84 T2 & LcE
RERE L HELND 215, Ziud, BHROIEA S0 FORERIICERLTE Y, 11t
flifgIcd 2 REDEHEZE TV EEZA 2159,

HWREBGERE mEBCHATE, PR 23 £ FERR TBS HT, SONRTEDHRAEL
i R I HE D <R E Ui P E O SUIRT, SO R DRRAEIGE KB & OV IE 2 kg
DERIZOVTER, Zhud, P24 FO 7 7 BFHAPITE VT, DT o@D —fkik
SNz,

SRS TRIEZ it ) TOMRADEIY 255K 2 MM G SNl F 1, K
WNRTIC2tD S DIRHOEAE 252 % £ L HIT, BHZERL HRFicix, X
BRI Nisipotc & LI a EREFEIICHREOREZMER L, 5612, HABIKR
XD, MR X 2HERR (DLF To =30, Lv),) ZDfio{3Edlb

186 TRCHb RSB TAE 9 H 5 HYHIRE 1323 %5 48 H,

187 M - miFEE (177) 75 H, WECGHIPERITE 9 A 5 HHIRE 1323 5 48 H,

188 BRI ERLAE 7 H 25 HHIRF 1317 5 28 H,

189 2 BRHbPSERL 20 45 11 A 19 H42H 1309 520 H, WHHJIEsE Mty 22V 1424 5 116
(2011),

190 = NP 23 4R 4 19 HEEE 65 % 3 %5 1311 B (TRONHRTIC PAIEZRMiIE) TOMADE
D 2GR T 2RI G I NBE L, BINEDRE & v ) RO BRI AR BEINATE 2 b /-
53fTAZREREOLEIIC X DR L T2 K, 21U d 2HREIC&ED S DBH OB
S%52 %&b, BHEZERL ZEBIICE, BRINGHER SN o7 & LGS ERFN
RIS OIRMZ MR L, 512, WA XD >+ — 2 Dt OSEME DRI AE T 5 5
i, BRI L Chb InEElIc R LS b0 T3 ik, BRI E
—EDOHIPFHTHRET B EIchH B, ElbR7),

U5 “/NJSERR 24 42 A 29 HEREE 66 % 3 5 1784 H.,
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AT OHRIE, (1) BEEOREE LT, "MABELIN Lot LIGAE
RIS RS ORI (LUF, T AV o8 ffilgs &) MMRES N, 7, (2) Mk
WX BMHERE (LT, T FY—) Lwd) BRETIHEAICE, vy —onlilz&ad
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EFCHFT, 72, KN TBS FEicB T, "HRAD EG I Tw 2854, —#i,
TR 1%, SMEOEENE, WBRDL, DRs), FEROEFEL & E0BES
N7 YO BIIMEDS, REROFHZEL TSN T2 L 0n) T ENTES
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F 7, mUNERR 24 £ 2 A 29 H9STE, TR EE S Cw 254, 1Sk
WHEDOFBINMMEZ KL TWi W &%) 20 bYE 2 HEBLRVIRD, IAIEAfiks %
HET I o> T, ZOHMEERE L TliGgilizH\vw2 2 LI &BMErH 2 L vz
2y EFURLTED, ZI2TH iR L FEMNE E OBREHEL TW»51%,

D kHiz, bHETIE, FEREWAGEICEET 2832 HET 2 X ) RS EET
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&Wi7uwbn%*.Lﬁ%ﬂ%% FERERAGAE 12 BY 3 2 202 — T L 2o Tw»
VT I 2 7 MO & IES -G 2> Tw s k) Iclbinsg, LrL, bdHE
TG I AGE I B3 280D S N WAL HFET 2 DT, ZDMITOWTRIC
Bt 5,

192 BsliAs— THIE &0 13895 1 H, 1 H (2012),
19 f Z/NRSERR 23 FE 4 F 19 HEREE 65 % 3 5 1311 B, K5 TBS IZRINSEDHEETH - -
73, ETSEUESE A EEFR A O FRECRBOHR & L CRIKEISER 21 9 H 1 H4:
[ 1326 5 25 H,

94 ZDHEINDBED LI b DTH Bh, IEMEREZAIET5 00, #HEHIT 212 (1) HErd 3
BRSO W TR TIE 2 (B2, BEIEBARL T3 2 FELRY), Q) TE1Rd
ZEMICOVOTHRI TR FIZR, H2ERICOOTIIHIED > TwRw), (3) Hifids
BEIMEEZ KWL 2 o 0p0FEfB2E L T2 (BI21E, AFEMTHIcEENTOTE
BLTWw3) BLO @) HIHEE 23RBS N TR ERICHIED D 5 £ 7213 Z Do /71 CHEA
BEEINTVE (BIAIE, AR ERICEBILESTAET 5) SEMLPINNEZL SN L
9,

195 J5 “UNDSERR 24 £ 2 A 29 HEREE 66 3% 3 5 1784 H.,

90 HBIEEECHE o BRI, By, SEORBINTHIKIIN) 5L LD
2%, (1) SENEBORERDSHEHI WL TV WL E W) [HFROIESHE 2 Rk L, £ 72 () Ml
PEKECTEHT 2 L 0 HFENEEDPTFAET L L 2RFE L T3, NATERSIKIRL TE 5
T, i, WRMOMFENEELZRD DD, HiliSEBIIMGIEZ £ T & v ) I IES{EAE L W
Xy icEbnz,
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THb, TOR, FRICK > TRIHRADOMMHERHG I il AN D FEZ V5 w9
EDMfTbNTW3, ZOXKI) BFENPHOONLGE, TGS o SEBE IlifE %2 2
LTuZnwItz@BoTw»3ebEIoNs, ZOX)BTHED) LRENLZLDTH S
FALABTYTF X% va- 70— (DCF: discounted cash flow) i (LU 'DCF i, &
W) ICDWTU N TEH T O 2179 .

FARAADVYTR - Fry¥a - 7Ok (DCFER) OFME 74V ADFH) L)
BRD TRANRE 200 k) & T8 % L 2850, WRXohiGigid, 431 b
flizRTLDTEEVESZEE%), £, EEatc LT%#t% fhicLTd, I
KoBBEEHZIL> BOMEIRET 2Mi* vy a2 - 70— (0Fh, &tto7Y) —-
¥rvya-7u—) OBUEMEIRANERL T 2 HEDMETH 520 L §5F 21T
TE, PR OMifE I, FRAlH & FHNLICIREIND Z LR B,

[HRGE T T O E R B 2 M EHGE kMO R CIE L8 atho -4 ) 2o ffitg a3
HONLEET, TAAIIYTF - Frvya- 70— (DCF) 2R TIHRRYE
HOHEFEEHEOPE2TIL, [HEE T T TAIEF UK OEFICOWT, TEERIED
TONTLSEBZOE EFERT 2 LIRKE L 2GS IR I N EAE I N A OFEN

7 TREIMIE OBWEZRST5bDE LT, HEARM— T2 XEHEOMifE & FtkFE T itifHo 2~
EME () B$ 1239 5 11-13 H (1991) (b2sEO¥ENE, TREOKBIYMNIE, & i3>
WTBRT VLR, —Ih, BEOEENZR LEHEM{E (intrinsic or true value) Z&Z, D
fiiifiti 2> & Tl L 7B ow Tz, Thz#hk (bubble) & LTHFRT2bDEEZSNS Ll
5,),

198 JEEH - mIEME (177) 75-76 EHIZ, #lE L CTRPUtERI 62 4F 11 A 18 H¥ ¥ 678 5 178 H, W
FHIPCPRTEAE 9 H 5 HAIRE 1323 5 48 H A% 5,

199 i - pideE (177) 76 H, SURCHIPCFEOTAE 7 H 25 H¥IE 1317 5 28 1,

200 Joun MayNarRD KEYNES, THE GENERAL THEORY OF EMPLOYMENT, INTEREST AND MONEY, Ch. 12 § 5 (1936);
Langevoort, supra note 66, at 866 (Ik bFENTH 5 & \» ) EFENAMfE IOV -CTHNT T 2 D Tld %

, EHEREOPTHEIROANLRBD 2759 L) BlE» SIS N 3).

201 DCF HZ, TEERNICROEFEIE ) L 25, AswarH DAMODARAN, DAMODARAN ON VALUATION:
SECURITY ANALYSIS FOR INVESTMENT AND CORPORATE FINANCE 10 (2d ed. 2006); SHLEIFER, supra note 11, at
2 (BERVBGHWTH UL, FEHORBNMEZ 2 72012, fFkoxryva - 70—%2Y R
7 ORHEISIE L TH D 51w, E%ﬁfﬁ@%ﬁ&?akh%?a)@ b, 777 M
EBHIFTO¥PE, DCFEIZ oW, MYEHATICE T, DCF kX, BiZ-o Tk {HwonT
\» % (prominently featured), Z¥7% 5, SHEERICE VT, ROEVEEHZBTVI25TH S,
LR %, Cede & Co. v. JRC Acquisition Corp., 2004 WL 286963, at *2 (Del. Ch. Feb. 10, 2004)
(Chandler, C.). DCF % Ha iz, H23EICE T 2 A0E O i 2 @3t ¢ 2 o & LT, ARH
ZiZ THRAE Ol YR ERR THTch 3 2tk 1438 H (G, 2013),

202 PR 22 4FE 5 H 24 H&H 1345 %5 12 HL (TAfFCIE--DCFEIC X D EHIi§ 5 & & A3
FBTHDHENIRE )
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WWIRET2ZEHTE LS, LA L, DCFEICESZHADMENZBINCEETE2DTH
E, Z2OHEBIZTHY A MIIEOREICRESINLEZVIZTTHS, mE¥E6, EEEFokR
ENRETEEATY, £/, FAVRNMEKRTIERL S FY— 20 IAA MK 2HET 58
ATYH, Frvvia-7u—2HEDE L) FEAKRAMAELZLSTH 3,

fE R EPERL 21 455 H 15 Ha:H 1320 5 20 B GEEGIRO & 2 IE LEattokico v
B DO YPE % KD 7 FHRICE VT TDCF %1%, MA¥EMEOHE L WHIETEELVWH D%
EGATVEZLIEHOLTH - T, KMEHMOFEEICH > T, ThrmIcHHET 22 LiX
FEnwt b ok, ELoob, MEMLEMTS),

KRBT 24 47 4 H 13 H4:H 1391 5 52 B, HHIERM DL 229 14555 118 H (2013),
ANF 2T« avEZI VA 7T 7RIS e TR BI LT, Bk 2 0% %,
I, DEEINEZIOET 2EBORZ 2 REDED L0 ) SURT, EEESSE N REER A D
BUEHISDS07e B TH B D EIRETRETHBZ L) 2L TH B, ¥ F ¥ —4fefiitg %z #F
BT 2 TRIERM, 1%, AU MEROARTH ZEALHEL T, REENOFHERZ D &
b 0Ic, REDOHHEIE:, FH ) A MitkDAE T 284, HHSOEBEIRMEZ iR L
L CHRAiZ V2 2 EEZ 5N 50, TEPHIERNTIERVLEADEZ 5N DD T, ik
ZRHOGIUNADF A ) e A MK OREHEEE Z LTI RS k\w», T35 8, HERNICENL
#%TH 5 DCFIEICHOWTHE SN2 RFENMEORREOHEE L TR 2 2 EBTES20E VI
EICRET 29 1CBbNns, $%bb, A THRBT 2 o5 —DADRNFIE, @
FLE EDXHIIATI D EVIHIMETH B, B, KB DCF @ FR%Z T[> T
2D THIUE, RFWMEOKEOHEE X D b AFHEMIELS TR > Tw3 E\w) 2 itk b,
Z D4, DCF O TFR% FHE 2tk TABE M2 S 35481, BENNREGOEHEIER
BHELOPRT, EDXIRMERZTRETHE20EVIMENEL S LX) IcBbhs, BED
M, iEEEORETII R, —b, SRLTEL, ARE4HEIXESH B0H) &
M,

FRH PSR 20 45 3 H 14 H4H 1289 5 8 B (Mikfe3E & L T illifil o FEAI 1 AH)S L Vo GTAl
JiE, WS RONRENTIETH 2 DCFiEE W) 2 EWTE, TS O D i 2
7eo T, DCFEZBAT 2 2 EMHYTH S, 1),
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F7:, FGSHoMBERO IRT, DCF k% &t iidiiitg N 0SFE L2 EE T2 2 &
ZROIHRBET 5, P 23 FOBEEHER =B v S FETld, RABEKICE
J B BRIERF b, RAFHETIE, RABIEOYFFICHL ¢, HEDIEHF2DS,
() A, () Bl Atk ik, (3) DCF %, @) Bl 5] € 7 Vb (DDM
dividend discount model) ¥ X 8 (5) HERESHTEEZE T, BRA DM % 175 72, EHIPr
1, 206 OFHEFIEICOWT, EEStoMRAGHE L T2 —BRicve o s F
weh b, WEHHRIRELAF ORI K IC X 2 HRAFHIEZ IR T2 2 LA RETREHEZ
A BITEY BEMIZ 2 & LTSRS E 212, TSR LA IC DCF %% o fil i %
FELE-DTH 5,

2D &I IZODETIEEHNIC X > Tk DCFES 2O, TGO AL 2210 & v
) EBITHNLTV S,

73, DCF BT 238 & LTI, DCF &EEAEDEH RO HICE L Tl osh=
PEICIRILL T2 LRSI TWw» 2 2 £28E X O DCF 12D\ CTHENE L 7 FEHEDSTRAE L
ez R, InERGHETEE L TR R o ERHPPODSEET 5 2 L b2
Fens,

BREDORIZOWTRRS &, FHli/EIC SR G TTEPIES 2 2 L3P TIEH 593,
RIS U Ci#iY) 7 DCF D FIEZ T2 2 L 3ATRETIZ R \WTH A ) 6, HICH
TEMESL L 72 HEDFE L 2\ C L2 2 BIC DCRFEZ RETH I LIETERVWTH S
9. BIEICBWTY, #HHT, DCFIcHED  HHER TR - Vil S ¥ 2 2 L3R TH %
L, £D X9 7% DCFIEDFEIHEYITH 20 L) HIRPEAERZ Z itk D, FIHD
ErT2dboEEbNns,

EREREGIE—SISEEDOXMTOFEEEE GIHEIEEERE) A LEEE2EZT,
SHEEICE VT, HSOMRENED LI IRA SN TV ELE2HEICKRE L2, 20

207 gt R 23 4E 9 H 29 HAHIRF 2138 5 134 B, 9RAREA THHL, 229 143752 H, 3 H
(2012),

208 R SEARZENLIENIYE S - Wi (94) 41 H, BEAEMANRSE 7)1 (CAPM: capital asset pricing
model) AV BRI R FOBEEIBLTR—FE2HWD 2 LICH 2D, I NHEIRNTE % i
RELTLEDETH A b, BRBEMKETVEHOCIHHEDOR—8 DHEFHIOWVT, 7L
ZWE, wA s 27OV b (EREE R =8 ARRER) TEAR a2 + oM & EH—H L i
flifi DTy 48-57 B (HIPERSHHtL, 2001).

YRS SN A Z Voo 2P X v b - N 7 MITE T BAlif& R E D H LT OSURT
TR, TSNS ICEE D W TR DA IE 2t OS2 TTRETdH 2 5 6, o> 5Tl % 1Y
FTHBIEEIRVEVIRETH S, £/, DCFiklE, MBEFEMEDFHE OB TE, I
VR TVETLDEHE, VAT TV 7 LAPKARERDOEIGIZOWT, HEE L 7-HEHENH S
DI TR, FTHIOFIERIC K D EESINAIEOBEIRES KD a2 EZ2 D L, KA
DAIE ik % 71§ 2 X e LT, DCF#EZMAANS Z i3S TRy LR 2 ¥ H
%, KRG 21 4E 9 H 1 HEH 1326 5 25 H, BIZIE, 777 = 7HOEHARTIE, MHfEFE
DS HEICOWT, TEMERTZIANSNTVS E—RIZEZ SN TV TE) il
T, MfEETHL OB HEHIIE L T, & 7 lifEEHI D J757% 2 1 ATV %, Weinberger v. UOP,
Inc., 457 A.2d 701, 713 (Del. 1983); Global GT LP v. Golden Telecom, Inc., 993 A.2d 497, 517 (Del.
Ch. 2010) (Strine, V.C.), aff'd, 11 A.3d 214 (Del. 2010) (BEA 2 2 F DEFEICEE L, »D THFER
MDA L7274 574 « VAT - LI 7LTREEZL, BHNZZ 24574 - )R
7« 7V 7 LAOMREE R L 2B, BT, EMROFLABRRERHTI I L0EE
IZDOWTERL T 3).
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FMELT, 2HARZHOTUTON 2 RITEREL L ORTIERTERFLID B 5,
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HSER I N5 (BREEE 23 50 4),

FATESRE, JFEAIE LT, FATEREE 3G IERTE R E 2 NEIRBURE 2SR L 7-
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=L, () FTERE LSRRI o&iEZ ko 2858, ZH»6 7T HEEBL I
HTRITEROMNNIDEL 5 (REARERRIAAF 74 8208LU23D5-1), £
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7, ERUTIE, RO HEOE OIS F R s RN SR 2 BT T w321,
Bl Z 13, SHBEFEAMOTF E L Oz B MRS H B S B DR IERLT
EREORMICOWT, BFHRS AT LZ MWL 2R E R, B2 H, &
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SRR AA FI94 023D 5-340), I, HHROBMSEOHEIC X ) EHasigic
Ri#ET 5 ECORMICHERD D 2 L VI HHRISTZ> T2 EHfET 2 2 L TE 5,

N0 RSN 7 iR IE, BRI T 2 REWLRSCTOFBRORMA L SN TH D LS 2
%, Gilson & Kraakman, supra note 104, at 559, 592 ([ OEHFIC X W &FELRL 2 EEZ 60
32k, BIXOERDYYIDMEA (initial distribution) & BIRIEDBIRIZOWT). FROERE L
T, HHEICE W THISAAIC X > THBIIZRIEIC N EE T 2AAET 2 2 L 26/ %
bDHDH 5, RIEHEE TFEESFTEICE T 2 ERERICED C RFFEME (F - 58) 1 E 106 %7
5 1241-1242 5 (1989) .

21 JESHEE, (D) EE, B 5RER, Q) aw—3 vl - R—=2x— (LT, CP &) OBAE
1150 28AE L O Q) FIHLEOGAE 1150 2 D 2k EHw 5,

2 NEEEDOBA, H11 50 323,

25 SR B X OV CP 8E, FTEROZIMEILIZTbNT, Sk 8 &3 HOBELEH L T
BB, ZOhhz4ET282 MT I ENTELLIND, BENEEHTRYIA P4~
23 D 5-2,

214 See Donald C. Langevoort, Basic at Twenty: Rethinking Fraud on the Market, 2009 Wis. L. Rev. 151,
170 (EWHEZ1E, FURTHETH > THERPMMIC KIS N2 EEN R 2 2 L2 BT
3).
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5 ENELITOND,

FERERIAMAE I B 9 2 2R KA 3% T 2 L E 2 s s Bty it 13 2 DIRf s
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%, MHOMEIER, (3a) MitE~DHEDHRE L\ ) FKTHBIIRILED A 55KD 5127,
(3b) JEBERIAGE 1B 3 2 AR MBI T L RV EEZ SN0 5 TH 52%,

203 M - iBIE (257) 272-274 H, 282 H,

264 JLUH - miEE (241) 40 Hi, #RUSEICB S 2 thAEBGEE RO HETH 2 WRlE PR 22 45
10 A 19 HH% 1341 5 186 HICHT 2 5 R8T, HALMICBLTEDS F Y —%241L 5
B ORIERfitsE, ZD¥FY—2FBE L AIETARIT IR S VDT, EDYFY—24
CHVEAEIEDS T Y =0T 313N E S RIHEIARNELGEOM T IOV T, FHRalE
FERONIEGAIIEDS T A ) 2 Mlitg &% 5 CTh b & LI2HRZHH T 5,

265 PR THRGUEBGE KR ORIE) #1879 5 4 H, 5H (2009),

266 John C. Coffee, Jr., Transfers of Control and the Quest for Efficiency: Can Delaware Law Encourage

Efficient Transactions While Chilling Inefficient Ones, 21 DEL. J. Corp. L. 359, 408 (1996) (% % X

ke N4 77 b OXRTEEHOMRAMID S A 7 2D WAL O Z R T HDTEA W 2R

59 %).

WG § 2 7GR 2 e 23850, &R, EATTIRSFIERIITISIC X o Tlikg i K L 7= &

FiRT %, ZD7w, REHEEEICHED CEEYE, HERRBEGRE L CHEHOREIL, R0k

BERIATG it~ D SR EBE N & B EAiIE O & V) K Db, BHREHO B I T 56E%

DAMFENDREER 2 U X 2R EBNICHE DL THRFI SN LItk 3 THA I, HiscHd 3

FEWIGRZ V254, GO ERENGifEL S OB TR {, ZOMliICHEEL 52 h L

WO RZMELE I 2208500706, FERGEICEE T 283t Tld e <, HERhEE %R

BIZLTWwBEnZ LI,

T 2 FEEER 2 0 L ¢, Wit S A TV 2 2 LSRRI ZZE S iU, EHiTtx

BB EMNTES LV BRI Macey ZH2 5 12 k> TIHRBEN T3 (KR 75 HIE256), K
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CILT T NE EFRIREDSHCONBHE LT, fhic, @) PBEHERFEORLT Y M E
BEZHNE2Y, BREICLLT Y MEZMNGTREFHRELE L TEZLNLDIE, #IZI,
(4a) MR DA RBHMIA T T 285412, PERRTDF ) Ml OREEZ Ko 3
BETHY, TNIEHRD (1) DGE LFKTH 2, 72, (4b) ZEBFEEHDTE L 23l
WOBE 2 M) BERIUCB VT, NREEORESUFEINRRICKNT 200D, X
DB %t ) A 3Rz L 2w e v ) L) BEaYTtHh s, —ILLTSZ
W, BEFHICK2EIRETHIUL, BASIEELZ AT 25 offits z it & L
LT MERMET 2 EVIBERBE LN L H Y,

E D & 9 IcEHREICE D  BEREETLEE L 2B 2R OETH 0, FAHTO
LV TRBD B, 7037 7 AZFBET 20 TEELREA, BB X 2 EENEET S
ZEERBDLIDIC, HENIHEIDSHIDEAZH L EWHI Z EFEZONL S, ) ThHN
I, ARSCTHE L 72 & 25 L&, EHIEICHESCEERZELT 28I, HHRERE A
VI T LIS, TORIE, BENHENC L ) ETOAMORENTE 20 &\ ) [BE &N
LCEh, Hasziitz8y s BAE, VXY CHHICERICE S R0EAIS, Hitiic
FEICERS VDS LV THEHEZRO BV EE VYN DE LI H), TDETHEL BN
1%, EALOE R MEVREER D SHPTE 2 h L IBETH B, BRTIE, Macey BZIRDE
REFALLEL TS, BEREELZ TR T2ICRER ML ELR L) IcBbn s
(Bl Z12, FEHNICHREICE 57256 Lo THRIEFI O TR T2 LEICHERE#AE T2 2 &
DTELRE 290, MBS TOBRILIROEMIE, HiRNIciE, BSRZEEGEL W R
bisd, Lirl, bYBETI, &FEE215D28 1TEH, 3HE IO 6HICOWTEBIDRE L
HYRREROH 2HEXETEL D LEINDG, m/DHEK 24 3 H 13 HRE 6% 5 5
1957 H, HMOEAEHE I NG T LI Kk 2HMD TED TR THYK BRI D 2 HEFICE
FNLAEEIETDICHD 2 TH D, mNHPEE 24 43 H 13 HRE 66 % 55 1957 HIC
B s HEEARHEMEER, o0z s L, Macey ZZOERIZ, HAICEWTY
WG & EEAPICED AND T EBTEZ ) TH S, Macey HIOBEADFRHIN B LA, ©i3
D, AXICHBRL7ZE 22 EITE, BHRIDZRICESCETOBEOREICEL TY, SRt
A E W) Z itk B,

L7 MEICOWT, FlZIE, BABK TREEEEER TSBOMEEROED Hlzow
Tay P 1906 5 46 B (2010), KHEE=1UAFENE TLERED NS 77 Mg & D BHED RV
T ME (b)) Zods & 3, 7Y 1910 5 48—49 H (2010), KHE=1UAZY MSitkio
NAT7Y MEEAEHRTEDORL T ME (T) 2O LB /F 1912 %5 3740 H (2010),
See Bebchuk, supra note 91, at 981-82 (F2R & 1 2 MM PR ISR T 2 252 L I3Hlic, Rk
WAL C, bR T 2 72 O ISR S Wik 9 2 856000, (R I BRI B 2 L
T) WiizZET202HO2ICT 2 L0 ) FHE 2RE). b5 EESHOATTlE A i
O U CABIBEM I 232 3, & 20D, MMoKREBAFHEMIIICIGET 5 252 A
5 72\ (tender-in ignorance) A1, WD F v o 2 Wi L ) 2z ERLT DL LT,
Schwartz, supra note 241, at 174-75. v > 2 ¥# L 13, hADMTEIZ A Z 2 WRD, b, H
SMTEIZ A Z 52 L THEZMINZ 2 Z LB TERWIRAEER S 9, See Roert B. CooTER &
Tuomas ULEN, Law anp Economics 35 (6th ed. 2011). 2NBHEMICNLET 2 52 HE D ORI % BT
el LT, BHFER TAPIEMAETICE T 2 /RSERE DM, Yl 123 % 55 945-951
H (2006).

72720, (H)BEINETHZEZEVEPUCEL TRRELICHT L CTa— - T4 VP2 v A%fT
A, BIFINREEOPHERICEL TW B0, HHOPERELZNTE ST, Hsh
EWLZITIIED T, Q SXEETHOEEMOBE» S LT Y MEOENEE L v
I EET 3 b s,
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$48 EROMEICEYT 2MWRENEBSNEINEER

EITENBOBRE AVWCEEOERNMENRES NI REHE  FHITENET O
ZRHOATSREDS I N REGAICE VT, T2 V2 72013, EHEEREC
MZ T, HEEMMMEICB T 2362 BB T 208 B2 LEZ NS, ZOflE LT,
G)ZHTZAY 47 R (BT TMBO) Ev9) BXU(6) XIS F vy a7
7 R BEEENT 5,

NRIAYK XA T IR (5 MBO BT 2 SOk ok B HGE RHEDRTE IS 2 5
BaT, BHEEORETIZR L, o, BEMEOBEIRO SR VLV FLED L Z
(DFED, WHhWBFAY LA TIIARL, ¥F YDl FhNS L E), D, —
BDOLERPRAEDONTHRADO T 72 AZHF LTy (F6 %) B, NIE2(fik
W&, —MICHIHTTEE 2R TR, 2HENEICH 2 ERLERBL TREINEIRET
H272, %G, MBO O—J7 Y HHH, 2tk NEEHRZ FIH L CEIbIR %2 P L
TVL2ICb20boT, KNKENPHNEIHEHREZZE L 2ifilgic HA L 201, AR
6 THBYT, ZOBE, SthoMEETH I, SoWNEHHE TH HREH LIA%
DANLBHIZ 22 B 7212, FEEZ DI 5 FATH O NIBIERORA < KL E Lz A el 6 &
% 200MbN B THA S, MBO DBEICIZLHOBEELNEERZER LT, MIL
DHEIDTEROIENTIEZ RN T2 2 LV INT LD ERETH A5, BEREHRZH
RTBIENTERVGAELEZONDD, ZOEEICE, MXERGE RETHRIIZ, R
MiBAAF D 7D TRE S N A MifESAIE 2 flifg & L TROSNT L2 ERETH S
9o DD EELEREFTRT 254, WilizHV20Thiu, YSHRIG I Rt
L7z w) 213 Th{, HRINLNTEREZ GO AliEZ KL Tnws (Thbb, M
BEMIMGME 1B 3 23032072 3) BDEBH S, ZDLE, (5a) UEWNIBIEHRH TSl
CKBEE ) 5 00 & v ) B CIHREIRES R b (HEREERE - S v,
T2 PR L C ORI K S L), £72, (5b) NEBTEHR % & o 7= i Bufllikg 35475
FEREMMIE % 22 L T 2050 &\ ) B CHRBENMiEICBE 3 2 2R Mbhn 3 2 L i
%5,

XEERENF Y Y27 I N ET55BE  (6) XEHERELX v v a7 7 b 2179 54,
TN ER~D 7 72 22H LT3 (HI->Tw3) OTHUE, MBO DIEFE &
FREDBHT, PERREOBRBBEOHEREE LT, 20Nl HREZ BB L il sEe S
NHEZRETHAH?7, ZOHd, MBO LFEBROIIT, SCEARTE T 2 HE NG

72 Z o, SR IO W TR E G R &2 AT U 2 BONRF ISR LT TRIE A% 235 2
5NB I ERAEHRE LT3, SETSOEMA & v ) HERNE X OEBCRI R RE - L
T, (1) DIERAfifE & TXREDE LT Q) 2IERflitg 2 Fife & L CRITENTOEREZ H v/ 8ks
DIEFERIMEDSRE N B R EDEDIL, BEto RS 3,

W ZTARRTFE ) R, HRED S NEENDOHRSBIEIEL 2 2 L2 BT %, HRELHFT
DBEIS ZOHEEEZEZEL THEHAT T30 THIUT, ARFIREUZ W, LirL, 20X
BBOR DA Z TG O TR OB 5 22U TH 2 001%, Bt oM H %,

M 2RI RA VL N - 7T L OA LR, BEINE X OEBEOMEE LT, (1) DI
ETRED, BXO Q) AL % TR & U CIRITHE NI E FH o 72 35 0 FEE i 23
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EWRPHRINDERETH D, BRI NHOEEITIIRM DAL D 75 % F o Tffifi Z2 BE
TRETHAH, BELNPEREZHRT 28546, HilizHv20Thiug, Ya%hkiiiz
TEHICKIL 72 £ 09 TR, BRI NWNEERZ & O il % KL Tw2s (T
bbb, FEREWMEICBIT 22022 ) BERH 5,

7k, AHOWMIE, FEEEMGE BT 2 20 I N R EHZEIT OV TG L
T3 H5DTHY, FHEEEWMIEZ TSME T2 ZEXEFLVLE V) TEEZEKRL TV
2L TIERWT, 262, B, dSs 2 IS, NEBICHET 2 R
ZEDT, RALORJFEIMIEDR S TH 20 %BRT 5 L) Blrid 6 DCF k%% W T
ik ZRET B ENEZ LN, BRI IOHERIVHEFLVWIEHLVTH A,
oA, miGfiikEEED~EELE TS S,

F£5H XFENMEEOLENKRSSNDIER
AL DMEAE & 72 2 HEET, WHAIESHE L 2 6 0w X ) RHETIE, &
R D AIFHIME & DI RKDENT VB EFA L), DL BHEDH L LT,
(7) AR 0 L T D fE R (FEERRE S L CIUEERE) BHbn 50,
(8) TEEMADFATEN AL 199 &3 THT WV ) FICHM 2 RIS Y T 2 G035 b
N25EE XC ) RAEIGERMEICES 2 > 2 —4rdifitg o TR & LT OARJREAIAfE
VBEZoND, DUT, KT 5,

BTN E I REIRICEA T 2R DERER  (7) (Ta) B2 03H =% 2 I L 72
O FEIlitg D PREICBI L ¢, BRBEEIMON25E, (Tb) =506\ - HIWEERIC
BIL T, B2 3oy EINBEIR 2 T 2 2 & T, EBREBHGBMbN 568 LV
(Tc) Wit 212 & 2 Mgtk D2 itk ds THRED 72D ICHBIINICAE 2 2 L3 TE 2 b
H OB TH 2 B BFON DG, TG Tl <, ARIRAMGEOBE A3 LI
nH1EA9,

Bl Z X, BEIANPiEK % BT 2 Bt 03, HIGE ORET 2 HIUIiRE 23&1 o AR
filifili 12 Le X TA 47 (inadequate) TH % & FIET 2 D THIUSE, EIUiRE & AIRAVAME &
DRI 5725 9, 2O, BN & itz ik d 2 2 &%, #Ti
BOGERHN A5, k¥ s, WHiKLEEZ R L G2l 52124720, 1
Bin3E D X 9 ICNEERZ HIWT S 200 & v ) ) R 7 2 EE L 52T 2 L RIEY) TR VA

WEINDEIXREDED»IX, WETORHIH 5,

ot FREHEZ BN E T 2R ChH UL, TEDBIRNTH 20602 b7, Hidiiliitz 2
MyztnwizedEZIONLS,

276 759 = TMD Revion WA TdH 5, See Revlon, Inc. v. MacAndrews & Forbes Holdings,
Inc., 506 A.2d 173, 182 (Del. 1986); Mills Acquisition Co. v. Macmillan, Inc., 559 A.2d 1261, 1288
(Del. 1988). HAGETOFRE LT, BIAIE, KHCREE THEEL) bl 8 =g v = k&=
BEHR U7 20 23EHGEEy B 29 213 5 242243 B (H2E, 2012), =ilie MHE# 5
gt =R RS ™ & A HIBI 3T & BB 250 B (REFrsaiigis, 2007).

77 TS E D & ICNEREIRZ HE T 2 L w9 ) X7 ZEGFER A S ) L iF, FEHHESON
IEROTEICBR S NIGE ISR ED X I IIBT 202 B L T, Z Offifd & BHIEE
it 2 KT 2562 F9bDET 5, LrL, AEBEHRICOVLTHERED L) IKKIGT 2D
PETOWETZZEIFHL VA, Z0X) RV A7 ZHERICEDLE S Z LIGEYITlERweE
WI T EILRBT,
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5TH5, 7, BNNEAREMNTONIEAGD, BREHREFHONRIE, Tl
& & ABHE IS O TR (7L 2 74) X0, KJEAME SR X ONFEE AHikg o Hg iz
HEOOLTHKINLEIXREZTHA ),

HUki e DAG AR5 2 AJFIMfEZ W THIET 2 L w ) JUICDOW»T, 2 kAL TE E
72\,

T, Boa BN B 9 2 PSR 2 H V> THURf S OE R0 2 Hki % &
W EE, ARJFEMGEDE IS D) ST, ARV TEIGER D 2 SN GAITE, B
Mt DB X, ENZIER T 251 CE< 2%, wic, RFEAMGEL EWEac, B
REML TRAMIIE TR =HFH L E2IT) S LRBEHICKT L 0w) T LItk s,

T, O BN I B9 2 B O 258255 2 ARVl fiE 2 F v CHE T 5
s, 9L S HEHEDIARIIMIEL T O TR TOEIIREZEATE 2 L2 EKL &
Vo ARJRRIMEA R C & 2 Bl & U CHURRDSEINB R 2 B 4 5 2 &1k, T
EARREH 2R T 27-0ICHVONEIRETH D, BIGERDHESEN R (structural
coercion) # AL TE LT, 7, REIIRNMMEZ S D - REHWHICBIT 2 ERE L X
FZRWMZ AF LB ThUE, BRBEB LW -INEEZoN, REDOHWIZZRLRS
NBERETHSHY8,

FRICEMRME  (8) HEMADFITEN L 199 5 3 HT W I RS H M 2 & HICEX
BT 20 EPFbNL5G, RFENGESMbUT2TH 5 527,

A3, S OBRITMEO A IE O SUIRT, FRili & A0 & o B
MRS 2 &L, FRBITINEOIEICEE L <Gt 2 ¥ & 3 2 TGt 7 7
u—F; ZHHEIL, FHRBITMEOREICE LTS 2 IR & T2 & LT, 4%
TGl 3 RHED 7 A & D> D FEERIIMMIfEZ SR L TV 2206 £ ) TRZEfE 7 71 —F |
ZERT 280, HAREIZZ, FRFETOANIEREORMESCTGHR O EMORMBEICE L ¢,
MRZEAfME 7 70 —F ) D RIELRRTMiAEZ ROI 220 LML w5, £
7o, BRI, HADOBEEDIC XY T 2 DIRTOMRME, @R E il %
LTw3—J, HRii2sEEL Tw b & Eicid, FEMMEICMA T, &SRO MifE % i

278 See City Capital Assoc. Ltd. P’ship v. Interco Inc., 551 A.2d 787, 797-98 (Del. Ch. 1988) (Allen, C.);
Air Products v. Airgas, 16 A3d at 112. 77 7 = 7N OHIBEE TIX, Interco FIP:i%, Paramount
Communications, Inc. v. Time Inc., 571 A.2d 1140 (Del. 1989) IZ &k > THE I N T\ 5 53, #
MR Bl D 6 A2 5 LM A NTH S &k ) Icbi s, Ronald J. Gilson, A Structural Approach
to Corporations: The Case against Defensive Tactics in Tender Offers, 33 Stan. L. Rev. 819, 878-79
(1981). Cf Easterbrook & Fischel, Proper Role, supra note 241, at 1199-1201 (FCR 4 B 1IN~ 0 Btk
BOBG 2B BET 2 FREZ LT b HET, RENLZES 2 IEM4LT % Gilson #HIEOREH &
3R 508, BAINICHRTEDRET % L\ 9 M CIEHE TS 3); Alan Schwartz, The Sole Owner
Standard Reviewed, 17 J. LEGaL Stup. 231, 231 (1988).

TLSHERED TR tkik (55 5 Mds 759-760 B 3 (H2ER, 2014) T, TR O 2kt
12D\, BRA e S SEAMERTIR 12 X 0 B S N2 5% & D IRWIASETh UL, TRiICH
MaeE, Lk iRz, WGk H 2RO WT, () HRADE G ® I X D i iitg 3
BT 2856, MiGitgIE, FEERMIS L RE S MBS 226 N IEARASEOHAEL L TRIZT
7Y, i, () RFERIEOWYEN 72 O ICHR DI T 2 B, AT O TG 2 AIA e
LT 22 L1E, v Y—%, BERKXDOFKTEMTONIBORH RSB L Tlj# 15
Bld 3 &2RKL, MEAETH S LHBRS,

80 B HiEE (197) 12 H,
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BEE T 2RO LRMMEZ KL T3 2 EZ2ERML, Zoffiftiz "% o FZARm
iz KB L 72 53R b D) Th 2 LIRRET 228, HAREEZ0 9, THEEMWMfE, 13, &
MTE I TARFMME, (ST 5 &b s,

HAREIZIE, WilivEKE L CwaEaTh, XRMifizRL T30 THI0 6, Y%
PRAM %2 FTRFE AT AR E O SR TE 2w EIERT 2., T4bb, HAREZIE, K
SR RIIIfEZ R L T2 2 &2 T, Hiiz/Hw2lL2FRLTWEDTH S,

ARETIE, BRAIE, WEHEEZALTL 3010 LS AJRNMEE Rk 53, 20
728, FEEEMOAMEICBE 9 2 23R & IZMIEOFE & LT, AJFEME & v o &% VT
W5, T, BAPIEREIZOBREANBENLEV) EZ)THRY,

1991 FEDFIT BT, EAREIZIE, M¥EMME 7 7' 2 —F 2 2356 D& b 4 &+ ME
£ LT, 2RO Z HE T 2 FIESHELL Toukwn 2 &, DTS RLfifE
OV THHIEREEEZ KD 2 Z EVREHGTH S EEFOEHOIRDLUCH 2 2 L 2IFERL T
W2 F e, HARERRE, WRFTICBT 2RO RIBOH D iR EZ 5D THNIL,
HRAio @2 B E UTHR L, HBIcB W TR T 2HiliZ2 20 EZIFANZDTIE
7, 2SR OAffifiE 1 B0 < SRdAllifE 2 B L <, BEFEREONRREZ M S Z L3
PE LV ERBRRTE NS, KREIE, SEORFEIMME E V) HFEZH W TIZW» 223,
FEEWMEICEH L TH 2T I REGEVH L 2 L2BRMT 2D TH 528,

KRRBNERECHITZ VY —DERMEDTRE UTORRNMIE (9) Ml EHGEE K
MOITHEHEHC, > F Y —nEMiE S HE L 72 286, MRXORJFENMfEMEE %2,
PRAETGE RMEICBI 2338 T, (a) 74V e NMilikg, 720k, (b) > F 2 — ik o
I, BOHPEZ6ND ETBEZTPMEHDTH D LS A B0, ARVMEE, >
O =it DO THRZE T2 bDTH 5,

VFY-REBRICE T ANABEIGERE MBERCcE Ty Y —RET 258
2B 1T B RRAEIGE RN I L, BRA BERNDIFET 5, ¥ F ¥ —DFAE L 2 0GEP,
FAMifESEIR T 2541 o>W T, ATHTHRH LMY TH20T, KHTIE, ¥F¥—
DIFEET 2HRICB T 2HRAENGEERMEICOWT, £, )Y —FE DM Y EE
NOE, RIZ, TLIT7LAOHEEZBREIL, KIS FY—oaiziEtd 2,

VFI—EWSEDOHET (FLIT L) OER ¥ FY—DOARNLZEKRE, H222
U EDHEDGHAT 2 2 LIS X DH7ITEL 2MlifiTH 220, > F P —BIEDTFY—3

BB T KR OAIE & AT MEO A (7)) B 1241 %5 39 H (1991),

82 AR - R (281) 41 H,

28 HK - HiEE (281) 41 H,

W TR 2 BUPR & U CEE L 2Rl 1, SREED GO &M L L CF T 2 AJEMIfE N 2
T, ¥FP—D) bNREMNEZT 3 L FRINBEOBEEN T B, FICHN 2 oH
BHCBRL T, To 52— bRRADEZ T2 L FRINZEY, 2ED L) I KD »
1%, A&WE 2 ET 208, AfTIE, BT 3,

285 EH - widBE: (257) 282 H,

286 DAMODARAN, supra note 201, at 541 ("> F ¥ ——2 DD HIER (entities) ZHAT D Z EITL DHTL
VR DIED & 2 FEEBBIE SN S 2 i X D A I N B IfEDORMN), 774 X—F - =
IATAICEBEINDES, UE T T7AX—F - 274 T4 IC&>THEHINSIN S TcoFHHE
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BDOYFY—=bFELI Z, EOTFY—REL VO THIUL, MR IZTOR
HBREV, L2L, ZOLIBADS TP —=PELZ2DTH->TH, BHEIT K 20k
RO L > T, —HUFEIHEE2E LS 22, 2o X)) REE, 2
ODDHFEBPHEET LI EICLDERE L TIEDY Y —2/20001%, flE252Y
HEOKRTICE 5 TE, HETEHARAL—2EKL LTAHDY F P —PHFET I L TH 4
W55 %282 2 ENTEBR L V) HPEBETHE L EIONSE, ZDXHIITEZ
2L, HBERCBEVT, 2R LT Y —0RAE LGP BIETIIRL, KRED
BE» ST 5 L EORS (REENOIRTE A1, NRELOkFEICE>TOTLET
L) BERZTLIENTELIDE»PPMEE 2%, Z0EZHF, W EIGE kgD

CHRRATIE, (a) AV kMg, £7203 (b) ¥ F 2 =R OE ARG 55 £ T
257207 L HANTH 5288,

T 7B HRICB Y aimEEE, THRABIRIC X D > F Y —BIR 2 Dl AZEAE O RN A
AT VAR, o TRIERIME &, FERIIE LT, (FAY 2] flilgz v LfET 20
DML TH 208, ZNLANDOEEITIE, RABIEEOSZEMEE, HRABEEHIICE W
TED &6 N L RABIR B2 ORKEDEY T L VKRTEIC LI NEHDTH
22 (LT, HABESNIEAHAEOMKAFEOF Y T T 2 %2 THRABIILE,
Ewd,) IKEs T, ko TREZMK &, FHlE LT, RABEIHHICE WTED
SN TVEMRRBIRHERAIER LD TH - 7% o IEUFEHREIGE R I nEHIcB W
TZDOMABEL T3 LD SN BMitEE VI D LT 2 DDHLTH 5,2 LR
%, A, 2R LTOYF P —0REDEME D b RFEMEORMHE L 2 iGs
xS OGS (Fuiiziug, 4L 256 L 2nUADOGE) 200 TEZL LW
MT, HIBYEDHGR L EANTH S, Lo L, REZRDOLSIZ, T4 Nl 7213,
ST —EMiG ) HEIR—DER E o TR Y, YFY—EUBEAI, FAY
L Mlifs, FdY F =R OE ARG Z 6N ETBEELFITOWTIMLT
WL, ZDRIE, SHBROREBDHREREOBENH S 9, LLTTIE, ¥ Y —D%
hDFER, YHYEZICE S THEPEL TG r EESIA T, HnzikEd 5,

%8, 77 EHEORERAFTOFER LI, MEHERICBT 22+ —0FE% MK
DEIFEE L TR L) THBY,

R, @FEfTbNR WY, vFY—IF, FHELRW, HFHESH (strategic buyer) & 777 A4 RX—
FeZIATAEDT7 4 F VX - NAP—DEVICERTEHDE LT, HlZIE, Synthes,
50 A.3d, at 1045.

287 R - AidET: (257) 272-274 H, 282 H,

288 R - widBE: (257) 282 H,

289 R TUNRESERL 24 42 H 29 HIREE 66 % 3 5 1784 H,

20 Fiet T 7 ek E IS e SR S o et (B) —RE#BeF 24 52 H29 Hy /8
1967 5 18-19 H (2012), AfSELI, TARERIIED I H» 6 1%, (EFRIC L 203
i DRIy % AN IEC AL L 7 DICKRBAfEDSBHE T2 L ) HENH T 3) HATH- T
b, DRI X ) EEMEORINAA T TWwALLE, FATE LT, > F 2 — KB ik o M
EEED, FAYRNMROMEEZZ SN AVE I IBbNns,) L3, ZofEE, HBHK
WBIZOHERI T2 L 2 A LEBRTH 5 H, HEH - BiBE (257) 272274 H (272 HIZiBIF 20D
), £/, RREZFBEICTEDIE, T4V LAIEOMREILE Sk w e w) RRSEr X
9. L, BIEICHOHL 2R, M¥EMESHESINEAIL, T4 2o lilg ek S i
Ve SR, RS ERRINOEN L D L LS, #HoTE D, F4 U IXMiEs
REINLZRETH S, HH - miHE (257) 282 H,

PUTESRE, AERABERIC X ) AEMESINS 2 2 L 2R E LS Lw»)ifss, k2
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ABOREDHEE MBOREDEEIEDIIICHBIINZIRETH A ) D, Miids
B OBaIx, AR O NLB OV, UZEIOMEIOGEM T 2HZHLS LHZ 5
N2, ZoBae, MBROREZB&QLRTWE, T, sHiiskkRogaiciz, MEO%H
EOHMIED LI ITHBITRETH S I b,

F—DEE LT, () EEAStRALOGIO%A, HWMHHR SN B ORIt I KD E
774 F v AR EHOCTEMYEFEICEL LY FY -2 MBI LBTELDT, 20%
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© SCN\{i}
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or = )

:WD+%? (2.24)

(2.23)

BAID w(T) 1, T HEEDPROISGIEINIGETHD, v(T)+vA) +v(s) —vA) 1X, ADKBICT
MHEINZEETH S, RIS, ADTvy—7L—1fHiE, ROBEHEHEINS,

o = v(A) + v(A) + v(T) +v(s) —w(T) 2.25)

2
v(s)
2

=v(A)+ — (2.26)

=7 L —lHDOIIHIZ DT, H21E, MARTINJ. OsBORNE & ARIEL RUBINSTEIN, A COURSE IN GAME
TreorY 289-91 (1994). 7=72L, (1) BLEDOMMFRTIX, 7L A Y =22 AT TIEARVEZD,
BN PICEENIDEDEICBNT, ZOEFARIET 24885 Y, 7, )15 1 TH
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(8) MK DFATEDS 199 55 3 H TV H KR HH 2 B
LT L 0B0BHbN s 5E
(9) Bk EGERMEICET 2 > 7 —flitsko FTIRE LT
5 A AT i

Zefllifg EPRET B 2 LI TH S ) b,

F 72, WMis & ORIl A % Lt & L <E 2R, HRARMIRE» A2 iHo&
3T 7DTH 2006, HigililgIcHEIWTHESNSGS FY—F, —H, 14
MHEw) I lichhz)Ths, RIS, BHFHSFP—%—%—THELT 5D LIE
L7Ed 28, WEIZ»D»ZAIERAMIEIX, 150 &R 25205, Z Offits %z N 1E 2 flifs & 3
52 EIFHEYSTHS ) H,

RIRMMfEAS 160 FTCTH 2 DTHIUL, WREHEOHUHR I, 160 LA Lotk % 5] &
HIRCHEINF ERBIRENTHZ L, ZUXHEBLTOLR0LDTHIUE TAIEZAf
Ky LED STV BDE, HRAEEGERIET 160 M & v 9 RIFENMEIGED S b X &
TIRRVDES ) D,

F6H /INE

AT, WHOMEEDO S E, EDXIICFERITYTUID ZREDITOWTHGL
oo RETOFEMEETLEDDE, ££22L%5,

£, WSO 2EEB L 2 VWHEE L L CFUREIE & R%SORFNEZ 5 2 2 HER
BEE2RET 2562807,

Mzyzdh, i, WHICHLT—HYS7%2D 160 MOflifEdrd 5 2 &L ZRER~DILH (IR:
investor relations) FDOFEZH O THFHRTRETH 5208, ZORIIIEL,
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RIT, FITENBOWEHRE B RE L 2 WiEZOMifg 23T S ik c X > THRE I N8548
TR KD 65N 5, Zrucix, RAETGERWEDOFTEERS T F A4 ) 2 ik o3[
KR BEENEGEENE I EEZR LT,

72, RATHNEOERZ 72 5EZ O 23 i 12 & - CTHRE S N3 8410135k
BEAAMfE 1 BE 3 2 AR 2 CahBE L 72 %5, Z4UCiE, MBO I8 W THIBIER D T
B 12 S U 72 5 A DAk 2SREIC 2 2 A EBEEND 2 L 2R L1,

RIS, HIERERITN T 2 3 G612 2 W T DEREZBE B Mb N 2565 TlE, A
HUfiiifiE & DDk D 515 2 L 2R L 7,

FAFK IINE

AKEficix, HWHEOREEZSEL, ZO@EHDOEMZME L 7%,
B2ETIX, WHOSRLEE, EHshRE:, FEEEMIE I B T 2 B X AR
5D 3 DL TR L %2, ifamz B2 &, XOHEH Th 3,

o [EEANRME IR EC KO (AT E KRS N2 EREICH S P EZS
ns,

o JEREMIMMIAE 1< B9 2 Ak 121, KBS N B EHE G U <, — MBI TRE 2 i
WMICRE I N 256, 2ttoNHEHREZ ATHAB XTI ToEHREzNRET S
LBAEBEZLND,

o AJFIUMIMEICEIT 2 8031, FRICEL 2 TRTOX v v a - 70 —%BIE(l
EICEI D B\ W72 b D EZE L,

$7:, BIKTIEZ, TNSDOFRMED, FDXI)LEURTHVoNAXRELEEEL %,
HinrEN T EROEY Lk B,

o MLOMHRIEZBRE L 2B L LT, BFIRNITE & A%EDORARZ 5 2 5 HEM
HHH2RE T 250225 T,

o EHZNRMEDERINENEHEL LT, FBTHENBOERZEIE L &\ VikZr Offi
EDE SN B R E 6, WAEIGETRMEICE T 2B IEHORE, —EDBLEICR
\F 2 REMsRCEIC D CHEEIMEEM, PERTEOR LT Y MR BT L 7,

o FEREMUMMMEICBY § 28R IEDSRD 5N HRE LT, FITENTHDOMHZ 76
ZOMIEPRESNERNZILENDH L, HIELT, XAV - NATTFPX
PR ED X v v > 277 b 2179 BE 2 L 7.

o BRIC, AWHMIME & DIHEASKD SN Hp & LT, Bon RN #RICBI T 5
Ui DIE R, FRFATICE U 2R AR 2 ffitg 2 #aat L, PRaUEHGERMEIC
B2y —phcfliitg D TR & LT OAP AT D 55 2 554 L 72,

BE5E TARNIYL, TLITLBLUKRMOER

AETOHMIE, TNETOLEIAKIMBED X ) ITEI N L&) #lriz KT
wio, RIS, Bz Stk E X ORESREOSUIRTEM 3 % 72 o 1c b Bz, BRAli 2 #3 5
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BRIZOWT, i ZTh> Tk o7, KRETIE, Wilizhkd 2%Ez2 08 L T
s 252 LxikA s, BARMICIE, Bl X OMBEMEOHEICEE L TERIND, HL
BTAANTYEBIOTL I 7 LICOWT, Eimzfnd 5,

BHRACRE I N D RS OMiIfEIX, Z DMFEDRRIEE & 2 DI % &\ 2 " HglE
(VA7) OFRICEDZREI N, YazfPRIGEE XV 2 71%, BEEREICEIT 2 EH
ZEICHW I3, £9, T TWIHREFEO iy 11F, BRA BEENFETSL L
ZRAN L0, TllifE) &) HFEE, BERPIEDIUDE) bOZERT 233, £/, FHU
FERICE > THWRANEZE, MifiEIx 2D D 52314,

RETOBEA L LT, FRAMMERHMG < BRHERNIEH S LA MiED 9 B (1) N IETTSifE (fair
market value), (2) #EZAflifi (investment value) ¥ X O (3) AJREMAMfE (intrinsic value) 1ZBH 3
% Pratt L0 Z AN 231,

NIETIHMME AR fiiiE & (&, KREEE 72 (ASA: American Society of Appraisers)
BT, MRillS g, 2o, BET 2 HEICOW TN R Z G 5 HFEN 2450
FEHEDOMT, MEIBIEET A2fi%, LELRINLY, Sz 2 L, NIETSi%EIL,
FEDHTEPLRELZBEE T, NOTE Tl OEFE (normally motivated) % ¢ 2 % #
KOMTTHN LML FHEMAG B W TR D F D52 9 Zfifife (most likely price) % &
B9 237, B ZIE, FRIEGIR2 S L7 2tk DBk RIS T T 2 o sl
AT, RIETGMEZRET 28556, FEMEPSDT 4 AAY v ME, HYKELLD
LB I8,

KEMME Prat f-LoBEE TIE, REIME L ) HEEE, ABEEOFHEICEY - 2 HEE
THD LD, "FEDKERE I13FE DM DO EFKITN T 2 {88 OB BpF 1 5L
DK BEDRFEDMiIfETH D, FEMEMER (impersonal and detached) 7 Wi S illifiE & 13 X &
N3, LERINDY, £, Pratt lE 513, NIETTHMIE & HEMEDED—D & L
T, A EREERT 2MOEREDS T — ) BEFEND I EEREET L0, AT,
aam L 22\ 03, MR O SUIR< I, BEIE O REAME & BifE Ok & D28 %2 a3 %
TEPREICR A S, ZOEEDH L, BIEOKMN, HIBRICEL 2-EOCFP—, B

312 HUABLES TRESS TS IS B 1) B EMBH AR IC 5D  REEEME (—) 1 11 105 & 1275 1616 E (1988)
2,

313 SHANNON P. PraTT, ROBERT F. REILLY & ROBERT P. ScHWEIHS, VALUING A BusinEss 28 (4th ed. 2000).

34 1d. Pratt it 5 1%, B4 2lifEOF & LT, NIETWS{E (fair market value), T35 fllifi (market

value), ZNIEAMf#E (fair value), ELSEDMlifid (true value), $¢EAMlifE (investment value), AR fillifid

(intrinsic value), FEFEMAIME (fundamental value), FRERANIfH (insurance value), {#fli (book value),

fHFAME (use value), FHERME (collateral value), FHEMGFLIZES T 2 liffH (ad valorem value) %5 2377

S5 LE2ET5, 1d

bYPEICE VT, fliffficE kT 2b0E LT, iz, B - a8 (248) 175-189 HA3H h,

MEFEM S Z BN 2\ L EBNICTb S 2 2B L 72 LT, BHROMNOME L L il

Bl % A e aiciy, FEAWIZ, FEENMEGR OS2 T uEa s wvwE RT3,

316 PratT, REILLY & SCHWEIHS, supra note 313, at 28; SHANNON P. PRATT, BUSINESS VALUATION DISCOUNTS AND
Premiums 10 (2d ed. 2009).

317 PratT, REILLY & SCHWEIHS, supra note 313 at 375.

W 1

319 1d. at 30.

2 pq

31

)
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K OEINAZICE T 2 HIGE ORFISIC OV T, AETH AT oM 2179 28, ®FEH
INDSCHRTIE,  RA 12 SO S 40T 2 W FEBER i (Z D FERERAGAiE 13, —ARIC A vl A
BEREEHNEPE T 2 ERICEDEFRIND) WEELERE 15,

ABHEME  Pratt it S 1%, AFWME & 12, HRRAOFHEICEB T, SHo&EE, I
NE XV Z DD BT D TEMER /31T (fundamental analysis) %58 1 L 72523 7 F YV A
FASHEY)TH B EF 2 DA TH D3, FEEENANTICE VT, HRRIEE DS HThNR
LEETH D, MM, HEAWK, BEOHEELINMIND LiBRE32, £/, 774F
¥V ADFLITETARPIMEZ IET 2 720 DEL 2 Fiklx, PREES Fryo o -
70 —ITHDNT 0B LR 3325,

PLE, fSHTIEH 253, NiEvdibflifE, SEMifEs L OAJEHE O E#12D T Pratt
4o oz M L, MHic, NEfSMiiE L, HEiE»H#EL 2viGhe (703
AET 2T ZFHTE R WEZIBHIEL 2R o2 0iga) 1K, &0 9 511
fiitg %2 FHET 285G AV e A flilEOEEICHO SN IMETHELEEAZITH S,
BEAMAE E, RS ICB LTy Y —2 a0 iz BE T 250 ICBlaIN M
Thh, ¥FY—AElECECTHOLNIMRESAZ ) TH D, NIETSMETI,
FEEFERD TR ST, o, BET 2 HFEICOLTHMN AR E G T % AN
R EET) L BNICED SN T WD E A, BEMEE, TREDRERE L IIRED
O RE RIS 2 5 OB LIS REBEOREDNE, LEDSNTED, T
DFRFE WD IETEAliE & B BEMEOE D & w2 X ), KFRWIMEIX, BFoFrvysa
7 B —ZHED W TIRE S N A IED— TR & I Ib s, REWGfEE, TABOTE
THlHE OBEFE (normally motivated) % 9 2 B ERKDETIT O A M7 BHHFRIHLT 2B W
TiROAVBZ ) Zffift) &) X%k, WHTEDL) RIfifEL 20 ) 20 &) HFE
ZROTWV LT, NETYHifELE) LA X,

TAAATYERTLITLLEDRFETY) &, Lo T, ZERT 200k, #
HERDTAADT YR TVLITADEDLSTLBEEZAL), TOBKT, T4 AN
DY ER 7L 7 AN L CGER T 235G, TLITLARTAAAT YN,
MR R TH 2 E VR S, iy, EEOEHEICE W GEAIN2GE, £ DItk
REHOCTVLLED0, 7, YEHEICE W OGERINAMERSICENT, EDF 4 A
AT bR —HAINEDPEHSLIZL T EERIBELE R A,

Bl 2L, REDO> Y —1%, FE DM T E 2 i & L REMETHH, NIk
T % R 25E41C1F, BEINZRNEITIIEVIETTH S, b, T4AAT VT
Fe¥Xryvya-7n—E2zH02548 REBOLFO—%2EFE L (HO) F¥EiHmz
FOENTIE, PEBDOY F P =% EDANEIFRINTL 5, EHE EDY F ¥ —
BEHOIAEZ RO D DD, ZNEHWEDL Y -2 G0k VifEZ KD TS
DHT, MEHZEbL->TI kI,

AFETIE, LI 7L LR, BRADMMiEZHEMN S 205 2 DFERICE I WTAL 21
KOMEDH M E /I MBED I L 2FHI D ET S, AT, 7L I 762 T

21 7d. at31.
2 1,
14,
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) £33 T7VL 7 L0EL %, v lEEZ V254G, fififdz NS¢ 2 %K% K
WX 2 C L X MEEDIEMNT 5 2 &L 2B%RT 5, WBIKNZ 7L 27 410F, Skz
RETH2ZLICEDAELSav =)L 7L ITLTHL, L L, HRAOMfEZHm
SHBEAIE, LRSS 20nizd, BRaa 7L IT7LADBEETE S,

12, M DMEEFHE DO XARTT « AA 7 ¥ F &k, HRXDMifEZ A S8 206D
JRRNZEH DWW T U A DMIED D £ 72 3BV EDOFEEZ I b D ET 5, AT
"FAAAY Y PRS2 720 TF4 AAT EBEL S L) HiEZHV Y
&, iz P 32 BRZKMIE 2 2 L EIGiERRDT 5 2 L2 KT 5, KR
PR & W 2 HIc 28T % &, XRHEZ A L 2w —BM ok, fifEaMe <, I o=
TARAY Vb LB,

PUMTid, AFoimomie s LT, EhattokAzhnic, 74 247 BT
TV 7 LD RAA T LT, BN E T BN L OBIRIC O W T DGR
RS 23, MRiOMRER 2 BFET 2 2 L2k D, SEEECIFREHREDO RT
R 247 9 BR IS, & OMIMOMREZRBHELE 22022 2 L3 TEL LI I
BHPOTHY, £, EOTVITLAEBLET A RAA YV FBIRTIE ERHE L TWw3
M5 ETAEATHL L BbNE»6THS, 2L, KEiToOHEmIE, A
MY 2HIPHD T AR FIHDAZ R E LT 53%,

T4 AAT Y MIZE, (1) StV TDT 4 AH 7k (entity-level discount)’?’ & & Y
Q) BRFEDL X)L TDT 4 A7 77 b (shareholder-level discount) 23% %, 5 2 #ITE T,
BHLNVTDT A ARSIV b2, FIRTBLT, REODLRLTOTA AAT v M %
W 2, F4RE, DMETH S,

20 Z ofillk, TTHEZEIRRE TRl 7L S TZA k74' JVUT 4 - T4 AA ) BREREERR
& TEFMoMREE 117 5 (2011) 12X 2,

3B ORHEITIE, BRMMOHEREAIE L LT 0)1’@1’@’??@3‘%%’2%}% & LT\ 3%, Laro & PRATT, supra note
306, at 17; Tri-Continental Corp. v. Battye, 74 A.2d 71, 72 (Del. 1950). L 2> L, FLEMEGIEED &
PUPETHE, REBAETRESEI TR IN 2SO, HHEMELZHEREE LM I n
22LIEHY LI, Tz T7MITE Tk Z AR & L OB EGE R O ffitg FE %
T2 7L DB & LT, In re Appraisal of the Orchard Enter., Inc., 2012 WL 2923305, at *6-7 (Del.
Ch. July 18, 2012) (Strine, C.) (et XN 03H T 2 BRI EE SR/ (liquidation preference) 12D
W, YEEREROEDIC K % LIFAMSHALOIEGIC B\ B, R M EEE I
M %2 R DM E IS E O TE R 6 2w LR L7, B & LT Cavalier Oil P TIE,
BRI 2 ATifiE (speculative value) (&, flifEDSERAAINSG Z Lick>TED, oKX OAMiEE
ERMETIE 2 <, BERZEREL 72 & L % 515 5 1L A fllifid (as-converted basis) Td % & /R L
72), Cavalier Oil Corp. v. Harnett, 564 A.2d 1137 (Del. 1989).

26 FI 2R, BRI T 4 2h 7 v F DR Z OMifERETEDOFIICOWTE, FEA STy
0,

AL RILTDT 4 AA 7Y FIZDOWT, “company level” &> 9 HEEDBH WS TWL 4] &
“firm level” &\ ) HEEVBH VLN T W EH103% %, Cavalier Oil, 564 A.2d at 1144 (“company
level” % > % #4l); John C. Coates, IV, Fair Value as an Avoidable Rule of Corporate Law: Minority
Discounts in Conflict Transactions, 147 U. Pa. L. Rev. 1251, 1273 (1999).
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E2Rm SHLANILTOTrRAATY K

£18 F®

() &ttvvTo7F4 AAv v bR, 2ftefica L GEHINSE T4 AA TV T
HY, 42 OREORIICE 5T, TRTOKRELHT 2HRAOMEICHEL 522 b0
Th 5328, KL VDT 4 AH Y v+ RRFWIED & Ol DR &2 % D,
KL RV D T 4 AAH T v b R KL 7 AEDSSATRIE T H 2 Dk, Emaidh %9
THs, LL, T77xTIMD Cavalier HILE L 0% DDA TH 5 Rapid-American
ik B AR, RFEWMEZEET 2702 L VDT 2h Y v P 2FEL,
FLRVDTAAAT Y FEFELEVEVIHIIEDPRON TV LX) TH S, T4b
L, RIFOMEE, 2L RVLDF 4 2AA Ty M EKBRLZ (flifiz TPk boThs
VI ER-> TV,

AKKTIE, 2L RVDT 4 AA7 >y POFlE LT, (la) BENZREERBL, (1b) HI
R ELIIRESCETET ARV, o)X= b 740F - T RAAT v FEL
O (1d) BFEB T« A B 7 v b ZIECHENT 5,

£2H BENGEERNR

(la) RAEDBLEDOE A Z IR - BHEZ G L T 256, MEEEOCHIOKEIC, #E
MBI N BP0, T, WENRZANICKEE L TEL 2BERBL T4 AAT v P EL
TSN ) 53, TNZ2BIENREMEABUCEED T4 A4 7~ b (trapped-in capital
gains discount) &> 9, KREDHIBITIZ, EIENLRBEERABUIEED K T4 ZA 7 v P37
O oNBVGGOHINE, YEEELZCHTIEREZA LRI ETH B3,

F72, HINNREUEDLGEO GRS Z AT BEZRA LT 55412, FEERHHR T
MwCdhsdEE, HICTRADRE T 2 WHlig i &2 I >V TP S NS T & LR 573,
CNOBTENLREERB L AKO LD EFZ 5 TH A, 2L, BEOREITKHL T,
HIO Rt~ DIRHlig iR B2 [k S 2 /5 & LT, 9285 b, 2EUS S A gk
ZHO BT RN T 238, RN BTN 2 74 247 v b 2
THHEHHANEZZ 5,

F£3EH BEL/EREILCERFERICEIZTAAATVE

(1b) AR E F 72 IIMEEEICBT %74 A7 ¥ b (key person discount) (&, &ftk23E#H
BB ERIINEEZ RS IR G EDBENLGEEN T+ AN FELT
Wik SN 53, ALDEAEDRETHIUL, HBRIEU EELEE 2 3EEB DRI

328 Laro & PRATT, supra note 306, at 249; PraTT, supra note 316, at 2.

32 Cavalier Oil, 564 A.2d at 1144—45; In the Matter of Appraisal of Shell Oil Co., 1990 WL 201390, at
*32 (Del. Ch. Dec. 11, 1990) (Hartnett, V.C.); Rapid-American Corp. v. Harris, 603 A.2d 796, 806
(Del. 1992).

330 Laro & PraTT, supra note 306, at 250.

331 1d.

332 1d.

333N TARTEUS SR MR E A v a2t o Fy #1896 526 H (2010) .

334 Laro & PRatT, supra note 306 at 256; Hodas v. Spectrum Tech., Inc., 1992 WL 364682, at *5 (Del. Ch.
Dec. 7, 1992) (Berger, V.C.) (XL DRAIEFTH D, P52 b, B% TH % Du Pont f
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i

Rk

DR, BENGEELEBEZIIMEEEDOEE LD HRE (%235,

FBA4H WN—hT7AUA - FTARADVE

(o) K=+ 74 9VF 5714 AA 7 b (portfolio (non-homogeneous assets) discount) 13, 4=
CE2F TR ZVWEEZAT 22 o0T, @HINLETAAAT Y FTH
23, ZOTFT4AA VBB INSIHE LT, WEREZ, M, & RR 5 HEE
PHEOFEED LD IE, —DOEMIIERZL T IR ZHWANS I EBEITon
23 Zoh, i OBEEZMENCTH L 7256 0RAEOGE LD b, HEOEERY
—fELCHRHT 2 5E0FPMMEL 2B 2 L2k, ZOflifEDETF%E XK=+ 74 U F50H
(portfolio effect) & 5 9 338,

() 2D T TEHAMLL EEZT > TV 5H, Q) HALl 2REZEHT 3
WEEE, Q) X B WEEZ AT 57 OICRHBIBETH 5 L FHINIGHE, @) HE
DEBEDOFRHANKEL TEMDEM 2 AT 2 2 LR FPRINIGEL LT G) EEh vk
BE2WTTH LIV RIDEIET 250, F—F740F - T4 ZAA 7 DK
£ 9 539,

£58 BREBTAAAIUE
(1d) fBFEMEH 7+ A4 7 >~ b (contingent liabilities discount) I%, B¥EEEZ T L THLD
RO T A ZAA7 v b THD, LoL, WEEGOFEZFITS I L%, LYy, BEE
INDINRT, 7o & Z21E, BREVGRICBIT 28R ICE W TS & &> T 3 2t otk 2 i
AT 284, BEtr—Eo&fr 2 A7 u—I2ft L, MES@EY L 28A1, BE%T A
7R —=poXhERTEV) XIBID RO ZITH 2 DD 53,

EeH /IE

KT, L _RVDT 4 ZAA 7 v bOFlE LT, BENZRERS, EEa%E .
BHEEBICET 2T AA v, R=F 74V - T4 ZAA 7V b EXOEBELET 4
AN RN LT,

AL RVTOFT 4 2Ah T v M E, HEAWIZ, HiilicKEnTws (Thbb, 20
SIHRDMES o Tw3) EEZ 6D, k¥R, MAEELHERAIEELTVSE T
ANTYEEDPLTHD, BINBEZoND ETIUE, T4 ALY FMIs DT
FEL 2 %25 2 L2 PHILC, MR 3%k Ic 8N 3 2 flifil % 5 U 72 25kl o
TIAGRE 2B EBELENDEM,

EDBENZBFD T RFORIRBHL T, RO DENT ICAOD 200 HTH Y, 2D
HEECH 5 & LT, HERMEHEBICH DS T4 A A7 v P DSEFA S iz ).

335 Laro & PraTT, supra note 306 at 256.

36 Id. at 263.

337 1d.

38 Id. at 263-64.

339 Id. at 264.

340 14, at 267-68.

MBI ZAX, BUREHRET S R RIS L - L 5, R, MAEEET 4 R
Ay R KBLT, —RIIC ML X9, BEEt HEIC oW T 10 fEREZ{T», 20
9B 3DNICDONT, LEHRL o EHE LI L L), ZONA, SEIRELRET-
Ty, MEBREVERET o7 2 LI K D EEREEEZ A ) LEME, ENICE, b6
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T IC RV RVD T4 ZAA 7 v P BRI N TS E LT, ZNEBETARE
(fifitg %2 11 2 RE) RPLE, FEz2ic v, iz, 777 = 7HciR, XETGEERkIED
FEICH 720, 2LV TIHONE T4 AAT v TSNS (ftitk%z FIFs 2 LT
x2) D, BRELRIVLTITONE T4 AA Ty ME#FESNRy ({lilgzE NF5 2 BT
Bw) LINDPOPRHITHLEFZ L) TIVTMNTHREL VDT 4 AA Y v
FoMfTh WERE LT, BHFTD, 777 2 7 M Ea I 262 B3PI Fhii
T, REMBRAT A TIERC, 2HAERZIHIT 2 BRI TH 5 LihN7 2 LM%
5353,

FTI3H BKEDLARNILTDOTA ANV N

£18H Fiw

QHELRLTDOTA AA T b (FRRETLITL) X, —EDOMFEICETE-LS
BB LERINDDY, UL, TRTORECEELZEZ LI BTA ATV G
Fb, e, KREZEET 24012, Pratt it 51 X 20RAMICEE T2 v aE 7L
ZERL & 9346,

O IROIIfEZ G T 2R E LT A) D REINE D 2 watho DR 2%E 2 o
237, RIT, (B) U2ty B3 L 86T, WA S 0Bl THRIEAR CTH 248
(B 21, EBICBEL COREL MR Z2ZBH L 2w EICHELZGADEZ N
%), Wbk, WETESEEL T0 D L v piT, RADMifE2INT 2 2 e
238 (C) Y% EHMAHETE 2 X9 Ickh B L, BENRETH B I LIk Bfifiico

o, BRICHR D AA RBREEGRDEIE L 7. 5 B U 7 Th 5 9 REAMIE O T ICBRETG Y ETE L
BROERERERL Z-BICOo 0T, HEMEIEMT 2 CuicE) boLtlbns,

2 AR THRNEAGE R ORNE & BRUIIEEE OBIEER (7)) Hih 129 &4 5 762 H, 794
H (2012), Cavalier Oil, 564 A.2d at 1144 & 1146; Epwarp P. WELcH, ANDREW J. TUREZYN & ROBERT
S. Saunpers, FoLk oN THE DELAWARE GENERAL CORPORATION Law § 262.10.1.1 (5th ed. 2012); Cavalier
Oil, 564 A2d at 1145 (v A4 / VT4 T4 A A7 v b3, 2H2HEAEE L THASZ LW H
R LRI LR B); of. Paskill Corp. v. Alcoma, 747 A.2d 549, 557 (Del. 2000) CKEFEZ#HL
FZERICERINTORLLARTS TG I N TuRWw I LICk 2152 E L Vils
(unmarketable shares) IEHEH I NB T4 A A7 v ME, HRRERGERTPHFE TR, KELR
WTDOAREY 2T 4 AA T FTH 5 LHRT 3); Borruso v. Communications Telesystems Int’l,
753 A.2d 451, 460 (Del. Ch. 1999) (Lamb, V.C.) (HE3FAEL T I L2 BB LT 5T 4 A
A7y Mg, RROHE| O IEHE (trading characteristics) 13D b DTH D, Cavalier Oil FIPH3
L Tw3 EliR2), 20X E2ERT 28000 L LT, #lZIE, Orchard Enterprises, 2012
WL 2923303, at *8 (Cavalier Oil FIRDETL _XNVD2 A J VT4 + T4 AAT Y b 2PBRLTYL
% 2 L2 1BHET %); Synthes, 50 A.3d, at 1039 (BAEHGERTIX, ~4 VT4 - TAAAT Vb
L LT, HBIIZ (pro rata) B % 5 6 3H3% % & i8R 3); Gearreald v. Just Care, Inc., 2012
WL 1569818, at *11 (Del. Ch. Apr. 30, 2012) (Parsons, V.C.) (—f& [N &= REIEICBIT 2 74 AH 7
Y i, WRAEIGEERFRE TIIEMICE s R EHRT 2) 35 5,

343 DEL. CopE ANN. tit. 8, § 262 (2010).

34 BAINBRIDGE, supra note 81, at 644 (citing Cavalier Oil, 564 A.2d at 1144-45).

345 See LarRO & PraTT, supra note 306, at 271; PrATT, supra note 316, at 2.

346 PN D 43%EIZ, Laro & Prarr, supra note 306, at 273 ex.19.1 (citing Jay E. FisamMaN, SHANNON P. PraTT,
J. CrirrorD GRIFFITH & JaMEs R. HrtcHNER, GUIDE To BUsINEss VaLuations 8—8 (20th ed. 2010)) 12 & %,
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E~DHEL L Q) BB 21T 2 W TE L T THOBEDH 2 &\ ) BT (opportunity
cost) ZINHIEHEL, ZOTAAATY F2MEIEHDO—H &ML T\ %, DAMODARAN, supra
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353 LaRro & PratT, supra note 306, at 281.
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36 Id. at 282.

357 Id. at 305; PrarT, supra note 316, at 7.

338 Laro & PrarT, supra note 306, at 305.
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360 I1d. at 283.



AFR T D Rh 100

H
\]

£38 NAM/UTa - TARANIVE

2b)y <A/ VT4 T4 AA7 b (minority discount) & (&, DEHREFIIE T BRIt
T oI E EIR L, SCROHEIC RT3 2 HIE %2 R T 2 ClcHE 7L S 7 4 (control premium) %
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HROFSHEIGIE, a2 ThHY, 100 —t v DL E2ET2HE0 6, BlEkE
DHRTHEHRARBZET 220 the v 2L bvFEZ o b, KADFFEIG O
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N SVDEETH 50DWTEIX, EEIFIET 5, Patrick A. GAUGHAN, MERGERS, ACQUISITIONS, AND
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A7VF 4 + TARATVYEPEENTOE I EVHHINLEA, A/ VT4 - TAARAY
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363 Id. at 63 ex.3.9.
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365 L.aro & PraTT, supra note 306 at 273.
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SN, i, 7e—X Py FERERE FRatt, KAEROMEZHT 22
HENZEF 5N 238, GEHRTHICENTT 4 AA 7Y P3ZNT0 2 E LT, #Hdo

367 DAMODARAN, supra note 201, at 459—64.

368 1 2032 - BiEE (12) 1401 B GERIERLREEBOPEROF & LT, RETH 21T -7 CEO %
PEBR T 2 720 124Thb 7z RIR 7 € 2 2 D HIPH 7 LHOERICEH 220 ¢ & 2 iiHE
HOBETUREZFICZET 5), $HHFI22\W T, Michael C. Jensen, Agency Costs of Free Cash Flow,
Corporate Finance, and Takeovers, 76 AM. Econ. Rev. 323, 326-29 (1986).

369 Easterbrook & Fischel, Proper Role, supra note 241, at 1169—71; Easterbrook & Fischel, Corporate
Control Transactions, supra note 241, at 706. T—3 = ¥ ¥ —&HITIX, (2b-1b-1) I & &EE D
WEDET 22—V 2 v —#A L (2b-1b-2) ZXEMR T DA SCBIMESS (private benefits of control)
MG 5 AR IC D E SRR IR E L DN RET A -V 2 v —HHNEZ S
N2, BIEH TSRS X 221 X0 & RERIG—7 2 ) A0k & AV = —F VRIS SERL
OGSy PG 25 58 & 2 5 211-212 F (2008), #i21F, 100 8= > F 7 TH

e, BEOI—Y vy —EHIE, BRICRI R EEZSND, 1005k FFEIETH
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I—Pvy—BANIA VT4 - FAABI Y FOFRRTH 2 E VI BEHENTE)

370 Andrei Shleifer & Lawrence H. Summers, Breach of Trust in Hostile Takeovers, in CORPORATE
TakeovERs: CAUSES AND CONSEQUENCEs 33, 34-37 (Alan J. Auerbach ed., 1988). 7 &, H¥ - Hijfg

‘(W)ﬁf@fw(AﬁéﬁmﬁwwaLT%H HF 2217 2) 2,

31 MBO OFEICEK T 5 B IRIC X 3 EEHEREN OIS, hicEdEns, LGHRENO
HIRDSHIRE & 7 o 7 R L LT, WAL 25 4F 9 H 17 H42H 1427 %5 54 H, Easterbrook
& Fischel, Corporate Control Transactions, supra note 241 at 706 (ZECH IZ & 2 D Ek T O HEbR I X
2lifdD RO HEEOF L LT, BUEOREF, ML AMmIC BT 2 MO, HHROBRE
(economies of information), FIZSAH AL FH DR T & L O LIGHERFE H OB % 251 2).

372 Laro & Prart, supra note 306, at 274. See Alexander Dyck & Luigi Zingales, Private Benefits of
Control: An International Comparison, 59 J. FiN. 537, at 551 tbL.II (2004) (K E X% H T2 7
Oy ZICNTE7L 72 LTS, BREEVEE LT, A—A T YT (1%), 7
FEAR), 74V EAR), 75V AAR), /AT z— (1%), BT 7Y HHAE 0%), &
7 (0%), HEE (0%) 32T 54 5).

373 Reinier Kraakman, Taking Discounts Seriously: The Implications of Discounted Share Prices As an
Acquisition Motive, 88 CoLum. L. Rev. 891, 891 (1988).
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BMEDEBAEL 2 HEEEZEL B TH 2 L Bbn ¥, T42bt, FRICEBWVT,
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374 Id. at 897-901; Jeffrey N. Gordon, The Mandatory Structure of Corporate Law, 89 CoLum. L. REv.
1549, 1566 (1989).
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DAMODARAN, supra note 201, at 457 12, 2> ta—)L - 7L I 7 LA DOMFEIZ, KEHEOEEIZ X
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W 2 56 1 A S1E, AR E 22 b0 2FIE L Twa, #AIE, EEGEES (15),
g% (55), HFE 05) FTbd, M1 ELEIE, G5 F 2 IEEE & Vv ) IR
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MZ2othoFEEMEL ), "R IIBREEORELMERT 2 EPBELEDOND D
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T, MEEAAESR DR IS X ZIREDRETH 2 L I KD 5, (LN =mEHE

Tzl s AR 32 H (AR, 2010) LA .
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MHFBHZD> THEEREH L W& — © R #fid 1774 5 9-10 H (2006) (MREERS) .
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BERDOEHZE, RERPUNDO TR E—F —F 3 ZDMDEDE S DA S FIE %52 WG%

boC, HEFHEIRET S, EHRIN TS, Sec. & Exch. Comm’n v. W.J. Howey Co., 328

U.S. 293, 298 (1946). LFAFHFHE DRI, AKFHIILF (horizontal commonality), )/ &7z FEE 1Y
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sk LT () EE2AD, HENRFECHEET 254 (&WE252H5 54, &
14D 3m2), Q) HWEERIFEZ LS8R0 2 B2 TR Y X2 3MED2ZIT
22 EDnVGS (REE2&2H550), 3) RREENPLFENEOMHEN (Sr6E 2
F2HES5HN) BIY @) BATED 2HHN (BRE2&2HS 5=, @R 1ED3D
3, FREOBEL LTHES 5B LU0 65, ERINM 6-75%) HNED ST, Hist
DEPNLHBE LT, () EEEL L TCOREPAETH S, Q) BEENRZLVE LY

%, See Sec. & Exch. Comm’n v. SG Ltd., 265 E3d 41, 49 (1st Cir. 2001). "ZKFEMHEE 1, 3
DoDOREEE VA BRI T 27010, BROBRARDGOOEEEZ 7 —NT B LEHET, See
id. HWET Howey HIEWF R I N 2541, GFREEM & v ) HEESHV S 254, KPR
FZEWRL T3 Elbns, THRENLFE) X, H2DORERE FBICHRET 2MEORERD
FIERLHEESWIGT 20 TldZ(, fxORER L HHEOEE 21T & L OFIRPLEEHIGHT) T
2CHEET 2, Seeid. 2D Th, TAHIZARENILHE, 13, £ TORBEROBEHRIEHEDM
HETIE (FRE—F—) IKRET DI LE2ERT D, Seeid i/, THREMZIEENILF
1, REROMPED, 70t —F —RHEZEOEREINITHEAEG, 22D, HKEF (interwoven
with and dependent upon) 9% Z & 2K 9 %, Seeid Howey 7 A MZEI} % HFETHZE (common
enterprise) D 7E #& 13 £ 0] X e B HIFT TR DS B2 o T 2 28, I co Wi, 72
72 I N T\ 7%\, See Mordaunt v. Incomco, 469 U.S. 1115 (1985) (mem.). Z Z°C, AEaREHIAT
DYIWr 2 RETT 5 &, ACPRVILEIZERA L, JA#EZ RERYILE 3 X OVPRIE Iy 70 T2 IE AT S R o ]
ZHIRIICORE § 28R BHAT E LG, 51, 3, 4 KRXAREPERRHAFTE L Fan vy E7R
X AR EPERBCHFTDEE T 5415, See Sec. & Exch. Comm’n v. SG Ltd., 265 F.3d at 50 & n.2;
Sec. & Exch. Comm’n v. Infinity Group Co., 212 F.3d 180, 187-88 (3d Cir. 2000), cert. denied, 532
U.S. 905 (2001); Teague v. Bakker, 35 F.3d 978, 986 n.8 (4th Cir. 1994). 5 2 30| [X &4 [ #e 3 £
i, ACPRISERIZERH U, JAHLA EIEAYIE M 2 BRI AE L, IRERN R EEAILF IO W T,
PHAR IS JIWT 2 2R 8T L CT\> %, See Revak v. SEC Realty Corp., 18 F.3d 81, 87-88 (2d Cir. 1994). 5§
5, 11 &EIXAREREFEHEFTIE, AHisRENLRZERAL, ARPWILE S X RSN 2 #E
M % BET 5, See Sec. & Exch. Comm’n v. Koscot Interplanetary, Inc., 497 F.2d 473, 478-79
(5th Cir. 1974); Villeneuve v. Advanced Bus. Concepts Corp., 698 F.2d 1121, 1124 (11th Cir. 1983),
aff’d en banc, 730 F.2d 1403 (11th Cir. 1984); Sec. & Exch. Comm’n v. ETS Payphones, Inc., 300 F.3d
1281, 1284 (11th Cir. 2002). % 6, 7 &EIXAREVEFEHFTIE, ATRHEFEZERAL, AL E
MR & BRE M 2 TIE IR %2 B/RIICEE T %, See Curran v. Merrill Lynch, Pierce, Fenner
& Smith, 622 F.2d 216, 222, 224 (6th Cir. 1980), aff 'd on other grounds, 456 U.S. 353 (1982); Wals v.
Fox Hills Dev. Corp., 24 F.3d 1016, 1018 (7th Cir. 1994). £ 8 i&[H[X 1%, BAED L Z 5, il o DHIR
b7 >TWis\WwX ) TH S, See Top of Iowa Coop. v. Schewe, 6 F. Supp. 2d 843, 852 (N.D. Iowa
1998). & 9 &M X G REPEFRFAITE, APRILR & BRENZRENILRZZD T3 Xk I
Bbhzh, LHAEENLEFEICE R T 2 HRIEEFEELZ2\WE 9 TH S, See Hocking v. Dubois,
885 F.2d 1449, 1459 (9th Cir. 1989) (en banc); Sec. & Exch. Comm’n v. Glenn W. Turner Enters., 474
F.2d 476, 482 n.7 (9th Cir. 1973); U.S. v. Sumeru, 449 Fed. Appx. 617, 620 (9th Cir. 2011). £ 10 &
X SR PERR BT IS, BEFEE T A b (economic reality test) & V> 9 JH DILH#EZ F T
%, See McGill v. American Land & Exploration Co., 776 F.2d 923, 925-26 (10th Cir. 1985). 7K1
HEAB I OEEWNEFEOM AZEAL T nE L EZ 30, BERENHFETIUL, KEW
HECEEWNILFEDFAEL TR HRLEIOVT, HEAMZEDTVWE LI ICBbIS, See Sec.
& Exch. Comm’n v. Merrill Scott & Assocs., Ltd., 2011 U.S. Dist. LEXIS 134010, *35-36 (D. Utah
Nov. 21, 2011). HEHHEER ¥ — 250, AREMZ EOEFEFEELZEMF L L TRV AT,
Howey HHE L 138\ 0035 %, HUATER TRl S G 5o H#PH & PRSI ) 3% 1779 5 11
H (2006) , FIABLER TGOS WA =HEHETR TeRNESEGEO B & B
14 5 (BpFdEamrdes, 2007) , (N =H#E - 5 (10) 38 Bt 46 ULTRE] .
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33 P - miEE (114) 124 H (5550 & 9 ICHBEYN S 2 561%, REF IS TR E 2 itk
WRESKAET 2006, BEUMNC L > TEHELRHFROSTHICHREIN T2 2 EPRETH S
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141 Cuor & PRITCHARD, supra note 133, at 24.

142 See John C. Coftee, Jr., Market Failure and the Economic Case for a Mandatory Disclosure System, 70
VA. L. Rev. 717, 725-27 (1984); Joseph E. Stiglitz, Knowledge as a Global Public Good, in GLOBAL
PuBLic Goops: INTERNATIONAL CoOPERATION IN THE 21sT CeENTURY 308 (Inge Kaul, Isabelle Grunber &
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143 See JosepH E. SticLitz & CARL E. WaLsH, Economics 255 (4th ed. 2006); Troy A. Paredes, Blinded by
the Light: Information Overload and its Consequences for Securities Regulation, 81 WasH. U. L.Q. 417,
421 (2003).
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Law: A ComPARATIVE AND FuncTioNaL ApProacH 279 (2d ed. 2009); Corree & SALE, supra note 126, at 6.

146 INEE - midgE (27) 89-90 H (— Mt EHVIH & DB & D EEHIWT IS IR DD -+4r T IR
BREMER 2 ZLRED TRV ERR, Fi, BBIRERTH > TH TR TORRERE I
BT L7 LCREHWEIT) S LB TIERVLERBRRD) |
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150 Aguilar, supra note 123, at the paragraph accompanying note 19.



H3E  [EHRR M 138

T O IENFME: & o BECHRFIPI R FE~ D SGH & L CEBBIZR 26l L 2 < THHAT
HOHFBNCIERZFIRT 2 L) HEPET SN, FKEE L TREIHRED R WIER
DAHZRRT 2FERIEET 2 2 LMEMINTH S, 2O, MHRicEwTd, H
MOHEHRH 5 Z EBEMINTVEP Zhcx LT, BEOREEIMMEAN LMD
eI, MEDRVBHOBEREMTRT2HENIH 2 2 LIFHRETELVLD, BHOWE
WHAR 2 AL L 72 Lo —@E O ERER 2l 3 2 0803 H 2 L DD 5192, HEMNL
BRI & D EBROIERRED LD & 1k WA, WHERO WREEDE 2,

Z 2T, WHWBARICIE (7b) BITE L RBERE OHOERY v v 72D 2 L v ) BEE
(Hupr D HEALBERE) MRS LT B 13, FATHTE T, FoIT8 L BEROMICEROIE
WHENFET 215470, BED ZFHITHICHRERDRI N, B %2 fESd 2,
AEFREHIO HINE LT, FATHEICB I 2 %178 L IRER L OB OBEHROIENFM: L v
TS ORBDIFEH % EE T 2 EE2 2T 2 2 L8 T&E L H1,

VTS TOMETIE, EE, RERBOHEROINTRIEL, FEL LW, HlstIC,
FATEDHMRE W 21T 9 56, BITHOKBESNTERICED HE| 2179 Bae %
18 DNIBEDERZ MERICTE 1B A 285050, FETSHICE ) 2005 0434
MCHEMOIENHMENEL 9 2, L L, 2oz, Fic, HERBEATHE TR, &%
EDOMDFIETORIEDZ: ST 27, 7272, FEERIE IS X 2 # I HE R Hl 0 i

BUSEREE D - g (9) 257 H,

2 5EREIE A - Wi (9) 257 .

153 BEH - Al (114) 120 H, H9ABES TRENEFOLAR - R IREHEREARE TS THGEs
ik 515 5 (Fitk, 2007) . R - #iBHE (27) 6 H (FEEZHS I NI LItk THS
HED» O OBREFRMEHEOHFR L L CHRHEZET2)

154 Stewart C. Myers & Nicholas S. Majluf, Corporate Financing and Investment Decisions When Firms

Have Information That Investors Do Not Have, 13 J. FIN. Econ. 187, 189 (1984) (F6{13& £ E R D

DIEROIERNRIEZFTS-TH ), FEBEZ ) TH B (afact of life) LB 2). M2 - #ifgiE (27) 89

H (BeEH L HBTE L OHROIENTEICERT 3) .

EROIERFRIEIC DV TIE, BEEHE L OBIRT 2 DOMEBHEET %, H—IC, [HHROIEH

PEERERAT 2 &9 RABTFRICHET 2 2O DBELHESIDELDTIER WL E VW) HTH D,

BT, AESFEHRAOMIEIR, BIREEITIEE L, REECSOETHEDATHLT 5 2 L8

TR DTk RV E VLI N TH B, ZDimmE, ARE4FEIHFE 23 G223 H) ICTHE

FE RN

Zohar Goshen & Gideon Parchomovsky, The Essential Role of Securities Regulation, 55 Duke L.J. 711,

718 (2006).

OBEIZB VT, £ YA ¥ —HEE, SR 16655, 167 £8 LU 167 5D 2 THETZTw»

5, ¥, HEHEE WX, S 155 £U T THl ST 5, KREREHGESEICE T 5 Bkt

BB T 28EE LT, BEIFNE 9IS (@) H (2) 5 (15US.C.§ 771 (2014) 23dH b, T/, H:

FREDAIZ 8 H & 7 2 81H] 10b-5 (17 C.ER. § 240.10b-5 (2014)) iR F 2 —7 « N—N—=L L

<, WBIFTEMA] 10b-18 (17 C.ER. § 240.10b—18 (2014)) 23 %, KENHIFIESEICE T 558

MBHRIE, L¥ 21— a2 >¥ FD (17 C.ER. §§ 243.100-103 (2014)) iIcB W THHI SN Tw3, £

7o, BEMEHEIC L AMAOGBEZH T 370K ESNZHHOKRTE 7S viconT, #H

Al 10b5-1 (17 C.ER. § 240.10b5-1 (2014)) 25 ® 54T\ 5, KEHEFLFESREICE VT, [ ¥

4 7 —H51%, BEIFHE 16 45 (15 U.S.C. § 78p (2014)), #HI 10b-5 (17 C.ER. § 240.10b-5 (2014))

PRI 14e-3 (17 C.ER. § 240.14e-3 (2014)) THIE S LT %, Gl 2 ERER X, @S

TOERDIENFREZEL IR EA VA YV —HEIZFHT27-DICbFHTH A 9, See CHot

& PRITCHARD, supra note 133, at 25. [AIfIZ, SRHIBHRIZ, HAKRE OOBERBR IS ALERZ ¥

Vit 270t b GHTH A9, AT, FBITHLEBRER L DBEROIENTFIEICERZ Y TH

&, FOETE AL 2 EMOIIFRIEIC O WTIE, B EiFv, B2 TR0y 7 FMER

15.

O

15

=)

15

J



H3E  [EHRR M 139

HHOTELE, (7o) VBTG~ OEWRIH R ZIEEL, —HOBRER~DOFERNWHRZH ¥,
DT, JETSHICE T 2R ERMDOEROIENTREZP CE VI EEEZAL T3 &
AL, F, MEHHICE T 2 REXEDOERDOIENTREZ PG C T, Hddig;Ic
B 2 01EM (fairness) OREGRDSIIRE L 72 D, T/, BEZKLRE (investor protection) 73T HE
E b LDRRYH B,

RO TEDRE L, ARFE 5 Hidh 4 35Kk TR 2,

B5M HEFNDEREHERE

SBREE IO CHHNE, PHBHSH: & T UL, X b KRB 2t~ o 2 M85E L T
W5, DEDKBIC 2 28556, A &REE D7 (separation of ownership and control) 23
AU 218, I L REODHOFRER, SO EH TH T L AthoRE % LIl 58
HHE ORI TS AR D D, = —Y = v —BHDOMENEL 5,

IV rr—HH L OBRT, BUDHEE LT, (8)BIcE, HEAOIE(LHKEED
HrLInsd, Pz, KEOREEDOENHE X CEIETHICHFS T 5L v 5
b5, ZOMERE, BARICE, BEHLBREROMOI—Y = v —fEICET 250
EV) ENTE, ZOXRTIE, BRIE, Qo) REFICHFZEZ, T—Y vy —#
F (agency costs) Z &I T 281 H03H % &2 5160,

MR DI ALEERE DRTEIE, ARESE 4 255 3 #i% 2 3 (323 H) 1T Tk,

F 6 AEHIEHERE

BHOGMM E LT, HITFEORETADOIIEREIZB T ons, BIRICKD, HERHE
B, HREIZXIEATHEBLZINSDIZ, 9) REOATETABINIEINS L v
ZELHVBETHASIDS, ZDOMNTIE, HROMENOFEEE L DEERH B LS
Z & 910 REDORIETADOIIE LI, 9a) RPERINZGAIC, EETE R LD

DOBREIH & 2 ORTENR 2+ 58)) Rk 67% 25 100 B (1992) &, BHR F 72 130G Wi 5
HIJ (disclose or abstain rule) 22\ >C, 1ERDIFMEE FIA L 2 EREMEORE 2 HIET 5 b
DTHBILEEMT S,

158 ApoLr A. BERLE & GARDINER C. MEANS, THE MoDERN CORPORATION AND PRIVATE PROPERTY 7 (rev. ed.
1968) (FTH LHEE DO DMEDKR, FrG#H LiEE O Tl 2 WJREM 2 5 ¥ 2).

159 BB - Wi (114) 123-124 B, $AR=A - §i#giE (122) 87 B, See KRAAKMAN ET AL., supra
note 145, at 278.

160 Seoe Paul G. Mahoney, Mandatory Disclosure as a Solution to Agency Problem, 62 U. CHr. L. Rev. 1047,
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DIZTBEICHENTHILETHLLEINE'?, FIRICK VI ZEPPEDL L V) T LD,
FARO—BFETHD H 210,

flicd, (9b) IEEBIRIZ, BEZRLED 720, FITH LIRSS IEMENEIC X h EET 3
LI HEDBERIN TV S, Znd, RIEOHIEEEO LS 2 Lk,
AIEMIEBERE ORI, HeRl 0 I BEEE & MRk, ANFISE 4 2255 3 fith 33k (330 H) 12
.

BT RERODHCEIECLREGELE

FADGNE LT, FSHEICE, (10) REROHCEMLOREE L LTI > ok
HHRICHE DO TREHAW 2 THbE 2 LI HNDGEEN TV LI N4,

BEROACE T EZM ) -01cid, BERVH S OELTHREHW 21T ) HHE23H D,
Z OEBEHW OHIHE & L CTHBBIR 2SS ETH 2 E DI, botbs L, LaL,
EHEZIHTOTHUL, ZOBEATICE, HA2ERPIBETH L LI IEDbNS, &
o G EHRERICOVT, HEVHAENLELOTH D, MililI i db o THIERe
BEIC X 2 b TR uE, BERIE, WEBSAHEIC XD EREGES 2 e TY,
FIATRE R ERICHEE DT Z DY A7 24 L TREZITY, ZOMERICOVT, AOHE
a9 2 LiE, AIETHL26TH B!,

), BERDPIEGHN TS 254, BHPHFELZVI EICX 5 Y A7 ZIEMEICEE
TERWVI LR, BROHR I E L TY, YHERICHED CREH i o E 1A+
STH DAY D 5, MEROHCEMLZR ) 720 ICRERKD (RIFANLREKT) &
BINTH 2 2 L 2ERT 208 TR0, BREROHCEHTOHIE L L THRICESWT
HWi 2 ThE 2 L) TiRIE, BBERDR S EdE il © & 2 BREIC AN TH
2LEZTwrDREERBbDNS, EK, AT &K DA AHEM & BEM T & nTGE
WMIND I EDHoD, o, (1) HEEMZM D 72 O ICBRHIEESHED L v
ML, QBRINAEROFAE L L CABNARERZEL TL 2300, JEAHEITN
BEREFRZHEL TR0 EWIHIMEZERLT2HDOTH S,

ARETIE, HEROHCHMTEREGHEOMES, HofiilckwTHI.,

HIEORIEYITH 5 LibxR %, HEH - #i#gE: (114) 127 Hb Mk,

102 AR =14 - AiHg: (122) 88 H, Ml IZ2 - BENE (16) 194 H (72721, @Mk ERT 514
WBHR L, BREHRERZIRET 2 2 L ELZ2BNTH D, RETEHERNIEICT S L 2ERE
DHMWETZ2HDTIERVERRS)

163 See Paredes, supra note 143, at 464 (citing David A. Skeel, Jr., Shaming in Corporate Law, 149 U. Pa.
L. Rev. 1811 (2001)); Alan R. Palmiter, Toward Disclosure Choice in Securities Offerings, 1999 CoLum.
Bus. L. Rev. 1, 98.

104 FEH - BidENE (114) 119 B, #ilR22> - §if8E (16) 193 F,

165 SHN R RERE, BETE 2EROFET 25610, SixEHIcED v T AME 2 RE L,
HRPFE L R 0igaricid, BAMMRZIIE T3 CcH s, 2L, 7294 v— - HiBE
(116) 155 HiZ, "EMERRL C0ARWLI L2AD b6, b athick&ELZ L, ZoRkELHE
LTHZLEZDL Lo T, ZOXMEDEREHR L T 7O THEIIARIETH -7 L
HEETRZ TR0 S ), LidR2, GHEHBRE, HRODLVGEERD, LTS THE
fifi) TREBVEBE LT, HRPZOHERE DFREE LI LI oHEEE %17 ) F ORI
DT 5 2 L2 5, M T4 vy A4 -5l L T4 Arvm—Yv— (F)) fF 1168
516 L (1988)
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B8 HIHENDEE

WHIFR OB E LT, (1) BEROTG~OEHEL2MR T2 L ) EAVBR LN
5166 BeARRVPEARTEGZEEL 2 22 BENAER L LT, (11a) ERTSGICHET S
HHROIERFRIEIC L D, HHREZH L TR WLERERD A2 5 2 WRIEITFEET 5 2 &,
BLO A1) ERTHICB W TARERG | OWESR L 2> GEOBHEI AR L TwS C
ED2BYNBEZ NS, HIEDERKZ, HIC, (1la-1) BHWROIESTHRIEIC XD, GEZFTHS
B THEERDS TR L TEWIEIEZ DTS 2 ERNTERVEWLIMEE (11a2) #
b Z LB ENIIIETHATZ 2L T6 08T, BERIGRTHICSALEZVE V)
ME2%E 2 515197,

TEHROIENFMEDRIEIL, [E#E A L2 REZKIGFES Offfifd 2 GBI HETE 20
EVIHRETH Y, o, GEHNCEETEZ O THIUL, ZHIFRESIHEDRME &
B222ENTEDL, AT, THADEELE L TTIERL, HROIETRIEDRE &
U CARTESS 5 fiigh 4 30 THWR ) »

BEOME L, FEHRTEHICE W TARIERG OB, Fiz, AAIEREIDO%EIE
BT 2T I TH B LB A LI, AT, RENEEICE - T,
AR 4 FH 3 322 H) IS THRETT 5,

EIR YATIVY - YURIVDERELUERORE

John C. Coffee, Jr. % ¥ & O Hillary A. Sale ##21%, BHIFIROEHNE LT, (12) > AT
Sy 7 )R OEME L CREOZEN R S CICRFNAEEE X OBIiEHIcE T2 2
EEREIT I8 BRI NG, AT Iy 7 - ) A7 OB L UOEMoZE kS
CIRRIFNHRIE S L OIS OV o 2854, YEdE, AREEI N #
HEHICLZHHZBAT, AT 3y 7 « ) RZLRAOEENEHYT 2 B Y455
MINTEREFH L CEMERF 2T 2 L 2RAEMEFICL>THHINS Z LI
BHTHHH, TDEIHC, FRMEINLBERICNT WP E LT, flifizH L
T30 ThHUR, PRI nERIE, SRR (EOSEBE) 2635L82 K9,

J5 GERERIE L CRA LSS, ZOHNO—2IZ, YATIv 7 - VAT OERE X
OEMOZEPETND L) MICET I WO, F, GF5EHO %2/ 25
AHEDI S, AT Iy 7 - VA7 OEME XMoo ZENNZEZOHNE LT,

166 Basterbrook & Fischel, supra note 129, at 692; Gallagher, supra note 5; Seligman, supra note 160, at 9.

167 72 %, DRHBROMEHZTIG~NOEBHE T 52 IINT 2 K e LT, 5~ OB KD
ERICk->THIs N2 0 THIUL, KENCE T 1934 FELRTOMAMN LF1&, BEROTH~D
BHEZRL TS EWIH)ERIH %, Easterbrook & Fischel, supra note 129, at 692. Fiflins—EfE
JEFERN LR LEREZET2THA I 2 Lk, HADBEOFEFNAMMEZARE LT
Er o EEbNS, L L, EFRRFZ LIS 2 Db, RIRFICKIRI NS
D, WA EE 5 2 7 thO B H 2 DT RVh%E, HERrd s Llbns, ARtk
WA LR LB 2 & w i HET, THOEHESHERI N TS LW ) IEIFES 20,

168 CorrEE & SALE, supra note 126, at 4, 7-8.

169 Frank J. FaBozzi, Franco P. MobicLiant & Frank J. Jones, Founpations oF FINANCIAL MARKETS AND
InsTrruTions 13 (2009) GRAUEIGI D MEH E L C, SRR 0% 2 RIFTEE O K HE O % 251 )
%).
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BEME I EDHRIRD SNTEY, OBV, BRFIEN ATy 7 -V
27 DEBRE X OO LENICETZ2HDTH 2 LHEIN TV kI IcBbn s,
L L, R¥ENEORRIE, A7y 7 - VA7 OERE XOEMOLENMIZET S &
LT, AT 3y 7 - YRZIZHET 2 HHOHh TRENBOBIRD L 2 EEPEIZK L,
F7o, MENLZLDOTHS I 6, ARTIE, Wmzamds s,

E7, BERMGORE L BFNFEL X O O RERERIE, KEBEEEHET
12 205, HBHBGR2H 2 L L CHRBENZLDICEELTHA I 26, ARTIE, #i
ZHEMET D,

B0 MiEFAREFBORILE U TOmEDHA

(13) MkfEF B DM E LT, FITHEDS, FiThE2AM L 2o, P 2%, i
DREZZIT2ETHI TP EPEToNTVS, TR, TFfTahidBfT oMb
ANz E L THSGICSMT 206020l 2, Je2Bhe LT, ZoRMICEK
ENRD DD 5173,

FATEDH G Z MM L7206 &) B F 72 3B ITE BT AN 06 & v ) B,
Uit i35 C O SR Y Ze kR SR EE D TE M LICIZR Y v b s, ks, W
55T O BRI 2 EBEBH R HIEEDSFAAE L 2 WG & IC, #HRBEAPMT 20 Thiud (F
28— FEGETDSHRE T H 2 351%), MikHlEA A Z B4 25D TRE AL TH
%, BIZIE, —EDFRMEDD & THFINICEH S 12 ke AT A E L 72 & LT,
(1) M kte R HIEE D] 2 321 72\ 2 & 2@ IRNT 2508, Malilkie il il EE DS L 70
FIUIHREAZARI 2 2 L3 TE 256 BIAIE, MBFARHIE D@ 232 1 2%\
B CHEIT 95 2 ENTE 2 IRDMlifEZ LT 5 C & TR EBERMHEZ NS & 2 7' 1
Y7 b2ALTRR5A) $7003 Q) BN HIEOEM 2321 5 2 & 23R 72
BHDY, MR R TSR L 2 T U R 2 RS 2 2 L3 TE 25 (BlR

OB Z0E, BRURHISCRTE 953 5t (a) HIZ, WXGIAME 14 58 (1) H (15 U.S.C. § 78n() 2B L 7=,
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, § 953(a), Pub. L. No. 111-203,
124 Stat. 1376 (2010). & Z°C, AFFHFIHIZARE, EREFERE TORTEREFE S L CREHD
FEEHOPFT, LX¥2L—2a vy S-KDT7A 74402 (17 CER. § 229.402 (2014)) IZFEVFR &
NHWMICPI L <, HEHOEBRIC I IAbI 2 W & BITHEOEBMORICOVCHNT 2 H
DM (disclosure of pay versus performance) % & ® 72 IF UL 672V ERBUE L 72, 2014 49 HH
16, WMEHANIARZHIE I N TVL R,
Az BT, HifilZ, BFEHE (economic regulation), LBl (social regulation) ¥ & NV
A 7 #ll (risk regulation) IZ 73 L THET9 % 7 4 7 71, Saule T. Omarova, License to Deal:
Mandatory Approval of Complex Financial Products, 90 Wasu. U. L. Rev. 63,79 (2012) ic X %, H
L, Saule T. Omarova #EZI%23E 79 HiF 68 TR TWEED, s DML, A\ ICHEB
BLOTIE AL, HERotkflal LT, BELDOTEEY, LrL, IWOBELE LTEE
ATH»9H, AXThRZED, BT, Fi, #2BEEZRAMET MM, EokHind
D EVHBRD G, SFEOTEEZMG L C»3, NEEFE, RIFFREES L OHEBEESEO R
T, HERNAAESIOMMELE V) REE, BHGERSRINTw 2, E5 Y R 7HfloRE,
2008 5 DERIEKE T, S8, HERITNSHEL VLX),
172 WA - Wi (55) 211 H,
13 3EREIZ D> - HiBTE (9) 257 H.
174 VILFREDO PARETO, MANUAL OF PoLiticaL EcoNomy 261 (Ann S. Schwier & Alfred N. Page eds., Ann S.
Schwier trans., Augustus M. Kelley 1971) (1927).
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1, ABELERERZIRS 2 & THRERIC L > TORFR S N5 HROMiE 2 H 72 b
I, FEATEDHHICHENT 2 B2 HE T 556) TH B,

AR, WmEIGAHEZ 2T & L CRIT B EAT S IS 200680 &) BlE T
37z, 262y, MBIBIRHESTFET 2 2 L ARG 2T 25D TH %,

I INE

AT, FTRBHIOEHNE LT, (1) RERNOEROREDZEToND L, BO5V
ICEBERANDOERIZME & v I EFIEICOWT, () IEMERRMITZEE X CEIREL T ~ D
H, Q) WHORK, @) EHNOFEEERE, 6) NIEMIEEERES X O (6) REXOH D EHIE
ZEHOEDL LVIEEIRToN AWML 2. £/, (7) TTSH~OEFEIZEHRDIEFR
PoMEE LTk,

Q) AT Iy« VR DOEHE X ORAMOLZELOIEIZ, AT bk,

FIZ, (9) MRS E L CoiG2 MM T2 2 L2 2BF 2 BARH 505, A
i, 262, MEBHTREESTEET 2 2 L HEROWEE 2B T2 D TH S

REIPFETIE, N6 DFERICDOWT, BARMICHIRHIEZ HE § 2 RIS % 2 22 1R
FRCARN

% 481 ARG EHESEEDORER
BAR Fim

AREITIE, GG EEREAT OBRZRE T 5, R, SRS OKRE S 7213 HIY
D) LEELRLD L LT, RN AEFLT 2R T 2 2 EBEFonTn3, 22T,
AECIE, FEZRER], FRCBAARBBIOBGET X < S i 2 EIFEL T ORI 2 i,
ARG | & R)R A & DBIRICO VTG 5 178,

175 Louis Kaplow #4%% X O Steven Shavell #7212 X 2 & c&01HE, 4 DA DEL (individ-
ual’s well being) 1%, JABILERICHSLTHREI NS, TOBEEDHFIE, AFickbns L
knfEonsf5bE& EN 5, Lous KapLow & STEVEN SHAVELL, FAIRNESS VERSUS WELFARE 4, 18
n.6 (2002). A TF-ORERIE, BHCZ OB TERINTE Y, ZOBRDOHRELOHMERET 5
BT, BRIz,

A - e (147) 1617 ¥, BB FRES TS OMKEE L AN IERG I o#BH. 10 B (HZEH,
2002) , MHHEE - §ifg: (55) 12 H (BRHIEOEB & LT, NG EIRLT 22 %)
o See Merritt B. Fox, Securities Disclosure in a Globalizing Market: Who Should Regulate Whom, 95
Mich. L. Rev. 2498, 2533 (1997).

TEARRLT O L v HESFAROEKTHY 6N Tw S L) ILAZIT N5,
FFRELTICENT 25X E LT, BIANER TAEZRILG] &y ANIEE 1200 DEEEREBRR Ok
TARZE Lk 285 H CEUETE, 1998), filkiZa - HiigH: (16) 20-21 Hix, TERIEEMTE,
ARSI B9 2 UG 28 U CER ORI ALy %2 b7 6§, - GOt ike s, /%
DEBFHEIA N ZIET S, - IN6DZ LI DERBEMNTEZEL T, RY & 2 SHEIH
DFWIERE D3N 5, &35, FHME TR AENIC B 2 51 2SS0 BT BR
Bl b fnite TEFH oM 461 H (RFIEE, 2011) (X, James D. Cox, The Fundamentals
of an Electronic-Based Federal Securities Act, 75 Wasn. U. L.Q. 857, 870 (1997) Z 5[/ L T TR
B (allocative efficiency) 122 C, HUGITHIGIC B W CTHE L 72 IERE R GESMfike 23, #5BILR
IZH BRGSO THEIFEZ IS T 2% TH 2 LR 2, FAGEE TEEH RERS O R
Pfl—H CEAEE R ORI B3 42 % 3 11 (1985) 13, GEFIMGIER, GE5T% 0 ligtE
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AREicoOFERmDOKRAIFEE LT, HRILDVEIENTH 5 &%, YEERLTOME,
RIBEDPERAMET 25625 ) bD LT 217,

Z 2T, aEHFHSICB L CEFRLSY OREEE X S EANDEE L BET R E G
BEZTHDLE, (1) FITRHIC KL 2 FEEEE~OERE, Q) @S TORGIE LT 3) %
TS TOIE &) 32DOBINEZ 605 L) Illbis,

KEITIEX, INSDRICODCTROMFTHET 5, H2HKTIE, EFT4V7—==23
7 —MEm A B L, BIRELS ORENE & OBIRE BRI ANDD, FiTathic X 5 FEikHE
FENOBEDHEZHHNT 5, KI, HI3HTE, Wl oG 0oFE L, ik,
H 4T, RIS ToRE | o EE, BT 5,

E2R ROISHICKLDIRBEEANDKRE

F1B B

ARETlE, BRETONREZE R T 20 LT, ET4YVT7—==37
#1830 (Modigliani-Miller theorem) % BEBL L D, FATLHkIC X 2 HIEEHE~DBRE D)
Kz WG 5,

HROE Y, AHiTlE, #Eiz, RITESHICX 2EEBEANDORE L HEFRIC X 2HLT
SHADOEBBEICHHEEL, 510, BERICL RIS AOREE, FiTHE Til% % I
B9 254 LETG TSR 2B T 258 HL Cwd, o8, BirathicksHE
BEENDORE L, HERIED X HICHEHZ G L 225124 6 $TRIEIC 2 2 FIHTH 2,
2D, REEE~OKEICET 2ikmz el 5,

R TOFEE, ROMY D 5, 5§52 HTIE, (la) BEHE & BN ORI 2 M85
%, RIZ, HIHIZBWT, (1b) EERBENDEEDNRNTIE%E L2 HMERE T 5,

$2H EBEoMECIREHMOBER

Fim AHTIZ, (la) BEHE & HREHW OBERICOWTHRET %, I, (la-1) €
T4 7 —==3 7 —DF i (MM PropositionI) (BL'F T™MM Z—driH, L\v9) 12K

MRT 2 XD, WELOTNEZIREL, BEELERILDICE TS 2L 22 O%E L T2
ThpERRZ, fluic, EABER THAR - GERINEEE (1) SERIGEO BN & AR A
53 %45 614 E (2001) , WIANENE TEEE MG RIS 2 —E% ) LAGER =MHBEB =X
fE TR — ERTEEGIO 77 v F 79 A v 238239 B CRAERFF#HEE, 2007), L
= - 6i8E (10) 8 H ULUTNKE) &, &M LT, BEME=KH¥HEZE T
RARRBRRG MG 15 5-7 H G5 Bkkaatt, 2014) GEHRERM],

79 i E TR B 2 FEER O R 1874 5 13 EE 20 (2009) (TEFE L w
V=)L % B IR 2 BEIN 2 o2 T UET 2 L T0UE, HEV— NV E2RALZEAICHEBT S
HEELEOHAE WFEAESE) 2P, INE2RARICTEIIRL-IUEERTZ LV
MEE 29, 22T, IS EAr i, $2 V- VO TN THET ZHEDH 240K
B (MEHHVE2) OZNFCEITIHEEA%E, 2N ZFNOMEAIRENIEI T 2 LEINHER
THADF LAMEFEE LTERTE S, LliR2), U2 TRIEEED S Rk LR
) #3655 47 H O (2011) &R,

180 Franco Modigliani & Merton H. Miller, The Cost of Capital, Corporation Finance and the Theory of
Investment, 48 AM. EcoN. REv. 261-97 (1958).
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O Bl & RE AW OBIR 2 BB 218, 2 0%, (1a-2) MM B ORI 2 D L
eI LT, B & EIEDMREME 2 B L IMEFEEAR 2 A + (WACC: weighted-average
cost of capital) (AN TWACC, L\9), DWTiE, HEHMAED L) LHEL L5250
DT THGES T %,

EFAVT7—Z=35—0F—m@E RHITAICX 2EREE~DKEZ, FiTHEIC
X 2FERZEEANHT 200 EZ 650, HITIHACL > TRLESEHRETSL I L
P, RALONBERZHRET LI LHEZ NS, L LBERINETFEDS, Sthoffifid
CHE R 5250 L0 ) RIZOWT, MM B—amdl, B, IEIEM, Z2ofhoifiso
AFERMEDE L B WIGEIC, 2, FEFROMMifEoai 2% vy a - 7n—20HT
22ETEZDLIEIFTERVERRSI® MM F—ardic i, ik, WEIEH, Zofl
DGO EMEDFIEL 8\ &V ) HHEIEET 5208, Z OO T T, BEAEEDE
BREADIET, FITHIMSORMIEZZEA S I LIFTERWIP L W) T LIZn D,

51T, MM E—mdEEH SN 556, EARRRICH S $MEFEARa 2 FE—iE
L8, 29 ThR, DtEERW 2 T 2B, WSO RTERENEEL R wR
D, IEDIERBIEMEZ AT 5 722 = 7 b (positive net present value projects) T&H % 2>y
DI, ASINEICL>TLEZAZ I LIFTEY, [HOEKAE~DOREAIL, HoRHEIC

BIMM FE—amdEz2 ) b & LT, HlzX, B TIEEEHE Law & Economics &% (2) &

ik L BIR T a AR O (2)) #2605 63-72 H, (2002), #RHFEE TH kRS &

SR (1)) 912915 5 B (1992) 1, HOHRREGOSURT, B TIEH 5205, MM H

—fEICE RS %,

See RicHARD A. BREALEY, STEWART C. MYERS & FRANKLIN ALLEN, PRINCIPLES OF CORPORATE FINANCE 427

(11th ed. 2013). Z4UE, FAEBOMMEDATHIBIL T, BEAMKIL, HEARTHZ L VWHZETH

%, Seeid. £7z, L ALy OH B EEDOMIfEIZ, LAL Yy OBEOREDMIEEFELT TH B &

BOEZ LI ENTEDL, AT 4 =7 Y A -BRA=FYF)L7 W+ T2 AY—74—)LF=

Pr7V—-Pr 74 (REER) Ta—RL—1t - 774 F 20 (591 766 H (4

A BCESTE 2, 2012) .

183 oz (3 - Wi (182) 767 H,

18 o 243 - BB (182) 769 H ("MM i I @ b D EWRIZ, BEAMIC Db & THiLDORH
WXL TMEBEFEHER A DB —ETHZEVWIZETHB,)), 2, EF4YT7T—==23
7 — DFE i (MM Proposition II) THEE~NDY A 7L NL vy P L E I ERT DT, HE
HARICERZIND )Y —viF, LALy P EEDBIRICH S ) L) FELELELANTHS, 1

ZIEAH - Wi (182) 768-771 H, %, IMEFEHEA R M, Ry #AMa A, Ry 2T
BHARIA M EREHRFEERIS L TERIND Y Y=, Ry ZINEEHEAR2 A, BEAM
¥ 7 ZHE OAfE, S 2 REORKXE L IIKREBEROMfE & L Ha, 31 TRINE, v A
1E - WIBH: (182) 769 H,

182

B
= —— XRg + X R 3.1
YT B+Ss T ST Bys T G-

18

[

£, EOERBREMEEZE T2 TRTo7ay 7 McEL, ADIEKRBEEMEE AT
2EEEITORWI T, flifizHRKILT 52 ED3TE S, See BREALEY, MYERS & ALLEN, supra
note 182, at 105, 295; Marcel Kahan, Securities Laws and the Social Costs of Inaccurate Stock Prices,
41 Duke L.J. 977, 1006 (1992); Myers & Majluf, supra note 154, at 187 (Hi5 053N TH % 7= DFE
2D FEHNCIN % IERBIEATIEAY 0 TH 5 &£ W) BRI BT, HEHWNIE, WHES»IHBE S

5T, TRCOIEDIERBEEMEEZH T2 70227 MWL TREEZ T LV bDIC
7B EICERT D). v AED - BB (182) 212 H,
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£oTH, ZboRwEn) ZEI2n s, DnTid, REEENDOREICHED < AT
ORI O HEE AL,

BONL—R - ATVER (1a2) MM B-amdEOHE 2 #0012 LT, Bl L @D
REMEZEAT 217, B2, TRTHATESINEZ L Cwuieathy, thlo&dRax b
DN CTaAEzIETE25A, HrHEEI TCOABOIETHIZE, ADFIEICHEIL
fifC X DIMEPHER I Z M, KTT 5, A 2F OGN 2 L, #
FEOTIREMEDHIBLOFEE 2 BRI Y, MEVFGEAR2 X M, EAT218, ZouifRog#f,
BEFEOMBIC XD, MEFHERa R CPEHT 2720, EOEKRBEEMiEZ AL <
WwWie7uy =7 FPADIEKRBIEMiEZE TSI LIChLI LR, ZOWNBKID ) BT
&, FITHEOBEHIWNCHE L 5 2 2D D 5,

Bt OMIE 2T 2 MhoEWHE E LT, i, tLEMEEIREE L OMRICBEL TEL
ZLI—Y vy —BANRETo N0, thoREE IR, HRIME & AMiEo G5 X
D b HREMMEDRANMZ BT 2FER»DH 211, FlziF, A2 HT 32t EH L,
ZV—=F vy a7u—=bsr5AIc, VA ZBIERT 2L L 2 H 5192, Bk
i, 1, BT UIREZAT 22, KKT 2B0BREZEEEVPES X574
A7DENTaY 27 P EFETTLIENEZONDE3, i, F g, Ao

186 728, HRADHIGMIIEH AL OAIFMHE & i U-CEil L, #halic k 2 B&&ELZ T2 2 Lotk
lindmTEL LD T FNERD, KiioTHZEL & &, BFERTEOFEZELT 2/
Fix, KA X 2EEIEICHE S oY 27 FOFEfTZ2ITbEVE VI R H 5, Myers &
Majluf, supra note 154, at 192-93. THEMDIENFRIEIZDWTIE, RFHESHE 4 RKESBH (B
215 H) T %, &k, ik 2E8GMELZT> TRET 25680 >FHEEBEKTED
FIIRICHE T 258 T ED0&RMtL2HLT L &, [EOEKRBIEMELE T 22 L ) moflic,
HIHKR M TOREBRDOMEDR S HME L 2 ) 70y = 7 P IO IEREIElifEi2H 95 & L
THEDM TN LI EEHIH %, Myers & Majluf, supra note 154, at 199 fig.1, 200. Affi
T, FITEOERIL FERPBRFICL>THONI P E LI EMICERZY T2, ZOR
2T %,

COMEmIE, #P L —F - & 7 B (static trade-off theory) & FEIZ#1 %, See Wolfgang Bessler,
Wolfgang Drobetz & Robin Kazemieh, Factors Affecting Capital Structure Decisions, in CAPITAL STRUC-

18

3

TURE AND CORPORATE FINANCING DEcisions: THEORY, EvIDENCE, AND PracTicE 18 (H. Kent Baker & Gerald
S. Martin eds., 2011). #fY L —F - A 7HGEICERT 2 b0 & LT, BEH - w1 (181) 66-68
H, 2tOBAMROEWT, FFL—F - A 7BHWm2ZTTIERL, Yz vy —HmicE
Egabol LT, HH - A8 (181) 68-72 H,

o ZEA - HieE (182) 822 HIX 17.1,

See Bessler et al., supra note 187, at 18 (citing Jensen & Meckling, surpa note 116, at 338).

07720, AR, =Yz vy —BH2EET 28R OFEET 2 2 LERINT w5, See
id. (citing Michael C. Jensen, Agency Costs of Free Cash Flow, Corporate Finance, and Takeovers, 76
Awm. Econ. Rev. 323, 324 (1986)).

See Jensen & Meckling, supra note 116, at 337-39 (FEHHED L — = > > —a X Mxd % HL{EHE
FZEORIBIZOWVTHRL ). 2O -z vy —EHIZ, HEZIETIRICHED 7L 3 741
EEN, BTEICEEINS, Id at 338

See Bessler et al., supra note 187, at 18.

193 See In re Central Ice Cream Co., 836 F.2d 1068 (7th Cir. 1987); Credit Lyonnais Bank Nederland, N.V.

v. Pathe Communications Corp., 1991 WL 277613, at ¥34 n.55 (Del. Ch. Dec. 30, 1991) (Allen, C.). B
W 25me LT, (1) BRI EPRE TR R BEFICHVDERRE 2B IRELARH S
2, () T 77 = 7INOFIFREPIC B TR DMEMES o0 L TERESG 2 A AR ED &
J RPLDy, B) MR EDMBEEELFEOMRN D 55, ATk, BT %, E.g., Stephen M.
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StticB VT, EOIEKBEMEZET 2 702 2 7 M-S LSBT X CTHAEEE D
bR 2EE, BREEPYE T 27 b2ETLEVEVIGEPEZ 5N E%, #
A3, Him 500 fEH O BMEDHEET 2 BB TH 2 2tk A DEEL, FH¥D» AL 2
fill (SF3EAMME) 2% 20 EMHOXEIEFET 556, WEME, ZE¥eThsr!, ok
RET, 77 Z 30 EMOIERBAEMEDSH 2 7a =7 b BBFELL LT 5, itk
oL, TrY ey b B OFETIE, EREERAEIC 30 EHONRZ L5, A7
va VEEICHEDTIE, a2y b BOETICKD, HREMIGEIE, LOWINT 55, 2
DEENZ, FELTHY, BT, TuP 27 FBEETLEVEL LR,

INE - AREHTIE, MM E—d@z i, ESHEsMEFERa R MG 2 2 8E
DRENTH D, DWVTE, FEEENOREDORFHREICE 2 2 EPRENTHS L
ERLTz, ZOXRAL VM, ITO#ED TH S,

Fl2, 2O FEEBEAOKEHIW X, MEFEEARD 2 2RI SN S,

B, MM BB IE L WIR D, BESIEIE, MEFHELRI R MICEEL 5 2
QRN

FEEAT, MM B—amdEdNii 7 S N wiGG, BeFESIMEFYEAR 2 R Mgz b
ABIEDH B,

L L, EREENOBREONEML, ERFEDIMCLHELZIT I 2ME2RHICE
WTRT,

FEIH EREEANOEENMERNTIFRRDEER
Frank H. Easterbrook (% (24IKf) ¥ X O\ Daniel R. Fischel ##% ® 1985 £ D X T,
(1b) GEZRIEICHED C HFIERICEI ¥ 2 &5 O XIRT, GEZRING]12> 6 42 U 2 #14H % (net
harm) & LC, (1b-1) BGNZ X ZALIEE IS x T 2 MifLHE (net transfer) 23FEAET 554, (1b-
2) FEZ WO 2725 C 2 PHIKOEM, TRAEN, ERGSHIFEHEZIT) 2tk L
13E D ZE RS DICT 2D DEMNENHIET 28568 LU (1b-3) JERIFHRI il 5y H34:
U 256058 6 1T\»w51%, 7z, Basterbrook ##ZE X O Fischel #FZi%, mED, FEik

Bainbridge, Much Ado about Little? Directors’ Fiduciary Duties in the Vicinity of Insolvency, 1 J. Bus.
& TecH. L. 335, 347-48 (2007) (N. Am. Catholic Educ. Programming Found. v. Gheewalla, 930 A.2d
92, 103 (Del. 2007) LT @ igiifi); Douglas G. Baird & M. Todd Henderson, Other People’s Money,
60 Stan. L. Rev. 1309, 1324 (2008); Marcel Kahan & Edward Rock, How to Prevent Hard Cases from
Making Bad Law: Bear Stearns, Delaware, and the Strategic Use of Comity, 58 Emory L.J. 713, 738-39
(2009); Bessler et al., supra note 187, at 18. HJEIL THUREDEHEZF I T2 HE L BT 203
7 A IEDRER) R 29 & 35 123 H, 130 H (2010), 7z, FAOME, FHHEH2
FTidze <, BB EICN L TERABEF Z2A I L) WRTHEH ST %, HB
Korenvaes Inv., L.P. v. Marriott Corp., 1993 WL 205040, at *16-17 (Del. Ch. June 9, 1993) (Allen, C.).
MR &SR L ORI 2 > 72 HE L LT, Inre Trados Inc. S’holder Litig., 2013 Del. Ch.
LEXIS 207, at *63 (Del. Ch. Aug. 16, 2013) (Laster, V.C.).

194 See Bessler et al., supra note 187, at 18 (citing Stewart C. Myers, Determinants of Corporate Borrowing,
5 J. Fin. Econ. 147, 149 (1977)).

195 151 - Wi (193) 160 H (fEHHEMIRETH-> T, #hliciza— -+ 7y a v LToliE
Wb BT, ZOMEIFERITIERS RN LIZERTS) .

19 Frank H. Easterbrook & Daniel R. Fischel, Optimal Damages in Securities Cases, 52 U. Cur. L. REv.
611, 622-25 (1985).
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HEEICOW TR ETHEL 2454 LT, BRI TwALT Y 27 bAOKE
B, InE3IDHETEY, Thbb, BRL v TRy MRET S Z
& TEIREL T DRI (allocative efficiency) 23241 & LT, (1b-3a) 2L T X
NEERD—H (X71325) %2, BRI 70Y 27 MIcHuZLESA, (1b-3b) HHAF
FfFRRAC Z2EN SN 7ay 27 P EADBVRAYZ (K774 7+4) Om»71Y =
7 MICEARZHL 2568 X0 (1b-3c) BRI L7 & 0 SHIFMGESE- 7oy 27 i
BEARZHL 28548 TH 5, MllBRIE, Z0X) RBRZHET 2200 —FBE V) 2
EWZHH 18,

KEDVEH LT Rnw ey 2 7 MIRETL I L2l 5 L9k, ROREHN 2§
7D, BERKIL, BRI ENZ T OMMEZ LA LT E2HS ZiTid
72672019, Jeffrey N. Gordon ##% % & OF Lewis A. Kornhauser ##213, iz EloIshE
(allocatively efficient) & W-.33200

Rfic, FATHSCOIMBSEELETIE, FIY SOMESHRINS 2 L —RINTH H 2!,
AT FID @2 BRI 2546, GE5T8IE, &ETSICE T 2 &ERET,
OWTiE, BLOARICEEG L Tw v ZENTE L H 22,

Fa4E INE
KT, FHI, BIOTEEE, NMEPHERIAM2Z2BL2) Y-V 2B52LNTE
270y 7 b (EQIERBEMEZET 270 27 F) ORTIHETRETHS L
WY 77 A F v AMERENIRE LT, BERIESMEFHERI A M ICEEELE2 2D,
DOTRATHICEBE 70 27 FOBERICHELZEZ 520 L0 9 )DL THEE L

7 203 .

197 Id

8 RRICHR T & L COMENATHE £ CHIEIC AN, MM OFEEREZ B2 7013, &k Lo
BRTIR%C, HRZE&D 2k EOBHI TR IR ETER L2 E LA TETE D 147
TRAVHPEV)IBABEZONE A9, W7, @ME LORRESGZ2MHE LED X ) IThr
BEOT20EVIMEERZAZ L TES, BET2EAE LT, hFER Tathikfl & &4
i (HAREYR Y v RY Y ABERSESGEOI £ BHE) ) idF 1940 5 9 H (2011) 13,
STk LOEWRERHIE 2 2tk LORIEE LTRAT 2 L Lo LRBNETH L LT 2,

199 See Jeffrey N. Gordon & Lewis A. Kornhauser, Efficient Markets, Costly Information, and Securities
Research, 60 N.Y.U. L. Rev. 761, 767 (1985). [ X OMEI & LT, WTHGESE Teffrey N. Gordon &
Lewis A. Kornhauser, Efficient Markets, Costly Information, and Securities Research, 60 N.Y.U. L. Rev.
761 (1985)) 7 A ) A3 19881 45 101 EL (1988),

200 Gordon & Kornhauser, supra note 199, at 767.

WUz AL, BRI 2 SRR [BESEM] 55— UFlsirskal] 10 (FsifTick 2 F
B&ofig] 2) [FHEDMiE], Eg, 17 CER. § 239.11, Item 4 (KX S—1); 17 C.ER. § 239.13
Item 4 (2014) (Fk=\ S-3).

202 Merritt B. Fox, Retaining Mandatory Securities Disclosure: Why Issuer Choice Is Not Investor Empow-
erment, 85 Va. L. Rev. 1358-59 (1999). Gordon #Z{% ¥ & O" Kornhauser %%, Z DEET, Al
2N (allocative efficiency) D% V> %, Gordon & Kornhauser, supra note 199, at 767. § 7
HE, WORNERENY L, FREEBEANORENRBEITON Y2 ).

03 AR, I, PREMEZ NSRS 2 EDPERELEDRNMNCEED S L v ) HIRICZL T
%, Zo&, KETIE, IR, AR, ESWET, FE)TEOAATHL I Ens, K
FAEOBME, FREICHFL T2 L1EH > THIHREENDFLG ORI E L T T
HBE) FRREHDH 5, William W. Bratton & Michael L. Wachter, Shareholders and Social Welfare,
36 Seartie U. L. Rev. 489, 525-26 (2013). H 23T b R ED LR DOHEKE O — B> T 545
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MM H—amdEI IO, EeIhEE, MEPEERa R MGEE2 527, FITHIC
kBT 27 P OBBRICEELZE Z v, L L, MM FE—aEO I 2 0002
T22LT, MEVFHERAZ M ELZL5A5IEBHVAB I L2R LT,

AT, B, (1b) EEHEEANDOREEDIRNTlE% { 72 288 L L ¢, Easterbrook
L E X O Fischel B Oz N L1, $hbb, EFIEGIPL64EL MR E LT,
BIRE ICHIIRBERDVEL 256, PHEICEMNDID» D 256, BRI 6k
WEDIERNRIN R EL 234 U 28554 Th 5204,

REFTDOHIE L, Easterbrook #5%5° Fischel ZdZ 1R 3 & I BI04 %kl ), 5
BEENDEEDNRIEZHR T 2 LTEHTH A9 Ldbns,

F I MBEMHHETORSG]

F1B B

HiZ T, 2ttt 70y =7 FERIE, MEFGER X MCESOTITbN A RET
H5HIER MM B -mEICEDITIE, BRIEIBITHEO Ty 27 MERICE 2 2 0E
DRENTH S Z R EZMBL 72, ZDRT, ERIER, FITHIX 2 EEREEN
DOEBEDENRYE, 0T, HRITICESZ 2HENRENTHL 2R LT,
AT, JETETOME] & H2EAEDBRICO W TG 229, H—I2, (2a) i@
sy & BIRELTT DRI DBIRIC DV CHET T 5, Wl 23 &Ry O R)R Ik I8z
HZ T 3082220 T, BiFodEmE2MEIT 2, WicE 21, FEitiscomsli,
Ho, ¥0 %L 75 —02000CH 570, BRILDICEHZ HEEDPIRENTHS I LER
»3—2070

&, RO TH 200 Lk,

Easterbrook & Fischel, supra note 196, at 622-25.

VBETIS TOBESEMA D7 D121, FiEZR O TS il 2355 S O fififil % 881 k3 2 B335 0,
CZTHEROHR EBEIORNIEZMHERT 2 EDPEE L W ETIEALH S, BE - mifeiE
(178) 284 H,

See Eugene F. Fama & Arthur B. Laffer, Information and Capital Markets, 44 J. Bus. 289, 292 (1971);
Coffee, supra note 142, at 734; Lynn A. Stout, Are Stock Markets Costly Casinos? Disagreement,
Market Failure, and Securities Regulation, 81 Va. L. Rev. 611, 622 & n.29 (1995). ¥ 1 + 3 4 « 5 — A
(zero-sum game) &1, LAY —0ED LI BEIEEIERL LH LD, TRXRTDOT LA Y —DF]
BoRMBE¥a L35 —L% 59, See Eric RASMUSEN, GAMES AND INFORMATION: AN INTRODUCTION
10 GAME THEORY 26 (4th ed. 20006).

M, HFEMNRELE] (voluntary exchanges) 1, WJTIC & > THIETH %, See STiGLITZ & WALSH,
supra note 143, at 11 (FEFF A ORI LALIE, HIEN RO YFHEIF T2/ TNE I L%
Bk L T35 Z EThH 2 LX), Robert B. Wilson, Exchange, in 3 THE NEw PALGRAVE DICTIONARY
or Economics 80-86 (Steven N. Durlauf & Lawrence E. Blume eds., 2d ed. 2008). Z L C, Z#if, —
TPEFEDFE LT & D b YUY FEDRAT 2 W1 & D EA iz BT 2005 1z
57\, See STiGLITzZ & WALSH, supra note 143, at 10 (IITE NALB K OB &£ ML DRHIZON
T, WEEIEGHIZETHEBR LD bEVEZ AT 282K, £/, ZOWBHEKTDH S
LRI, ThbL U K > T L TR WiiEZ 52 2 b DICHEPIBIET 2 L v
ZETHY, o, HBEEROSIRTS S 4TVv %, Frank H. Easterbrook & Daniel R.
Fischel, Corporate Control Transactions, 91 YALE L.J. 698, 705 (1982) (&L HIMED H 1 e B8z 12,
b BT 2 M L MRk, L LD @iz 5 2 2 5 ICHEI N2 MOHEELME < Lidx
%); Alan Schwartz, The Fairness of Tender Offer Prices in Utilitarian Theory, 17 J. LeGaL Stup. 165,
170 (1988) (i fllite % & % FLlE LAl 2 itk O BEEOBIRIE, FaiOBHRL SEIFENTH
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Bz, (2b) WoBHiS &R EADOBRIC O W T 2, BT O IF, K&E
ROVBHHICREEZ L0 B DL, aEA L oBfRcliEcLzb H %, 22T, il
TSR AEICEG Z 2OV T, BRI ICRES I, BEOHERZMET 2,

AT, (2c) TG OISR £ E4E 2 2 P OBIREZMEIT 2, »& I HEMN
ThHY, £, NEDELLRT7 74 F Y ADHEBETHE TSN T» 2 H6l% 20 F I
T25DTHBHDD, HFENEEL VETH B0, PP T, HHT 5,

$28 MENSEEREKD DER

AHTIE, (2a) Fd@TETOMGNEET 2 BRI ORRIEZ G § 2, BT &
N, Miidh & EIRO@IER 7 OBIFRIE, WL 5 2 &AL W28, kiR L, M
B HRTH 2 EEZ 6N 5, Hdlis TR, HEFHRTORZFOMEI 2 THhNT
VW5, TLETSICSINY 2K ERKIE, REFLBIREOHN T2 72H L Tw5, 2L
T, BERIL, MEHFREOTLRD 2R £ 72 33O B3 ) L LTRIF S 2 LItk 529,
TS CEAT U S 5 i O ffifg 13, EREEH O TR E L Ciudiis TGl s s
AESANRE T HHARICE > THETH S, kLo, BERKIZ, MAHMHRERFRICHED
ST ICE S 2328 2 AL TE D, WAL Gk o s A R 2 fic o & 3
Bz (B 72 3AERlitg D LB LD ) 235280 THLI06TH 5,

% LAY %), LSS TO AMOMR 2 H T 2551, HFTET S TH A I, Stout, supra note
206, at 669 n.181 (MDD H I & > THREDH 2 b D E %D 9 2L LT, Ffeiig~
DER). i, Ffkc, FEHAOHESE L THEI NI LE L RFBECZHEEICHTEH L OM
Tlx, ® 52t L BEARSOMDMMifEINE Y, KBS EZ L2 S Ltk vy, LaL,
B2, HEFHTHEORROIEENBIEL Th, PEMRXTHIUSTRIMELZTHLZL LT
EEETEPOAC S X vy a » 70 -2 52 LI3TE R, £/, ABFOFAHED
TEZI LRSS ZRETZILTHD, BEZERICT LI ZLPzRT LV
T T, GEED SR L AifEE LT E3TER Y, M EOBMEIC KD, FETSTOMS
DOHENE, 28 S MIIESE CEEC, He, ¥u YA - F—atisb0tEbhs, Jit
WS TORIIER - F A - F—LTH2 I LICERT 53R E LT, B, LU - w8
(142) 349 H, flz1F, Wiz, FETS X2 HWED T, ZEEZIEGT 2 X 5 kS, X
BiMEZ AT L TR E R 2 RITEORE B L2 52T, BTE»LELS2Fyy o a - 70—
EENESRDLIENTEL LD, 0 T L - F—LIZi3 5%,

Bl Z1F, EWACTICHR 2 RE2R G BRSO E L, (1) BARRD L) 2F0 720D
C—HZE2EHED D, Q FHRFETICREIN T2 Lk, BXUY Q) EETLE, 0
Bl %479 28, BADE D IZTbi v EDIERSH %, See Lynn A. Stout, The Unimportance of
Being Efficient: An Economic Analysis of Stock Market Pricing and Securities Regulation, 87 Mich. L.
REev. 613, 617 n.14 (1988) (citing Homer KRripKE, THE SEC AND CorPORATE DiscLosURE 135-39 (1979));
Adolf A. Berle, Modern Functions of the Corporate System, 62 CoLum. L. Rev. 433, 447 (1962).

W HE LA, TUAENOTRMEND 23252 AL CAEZFMET N §2560H %, ZOMA, Ft
BHENLE2NF V=V THL0PMEE %5, AFME 2 HE 26 3IFE 2 H (KFH30 H)
2,

BIFRINTS T, WililE, 755 74— 27T 3205, REARDPKRIGELBHO FHETHbAR L E W
9T ETIRRY, BRERIE, 10RO R—2 0, MO & OMHBIREEEICHED VT, G
it D EE) %2 FHET 2, Bz, ATy 7R 77 FICEETZEERIE, ATy 7 A -
7 7V FOMEDEEDIL AT v 7« YAV IZH IS EHTH 215 HE) T3 2 L2
ELT, Y77V FEBAT 2, %, bIEHFNOREVE VLT 7= (KFH30 H) 1<
it EFEZ oL, USRI M OZBDFET 21 LT, YaEH2RA LT 2 2
EVEBNZERIR L 72 5,
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BERICE ST, METHICEWTEDIEFICRET 202 RET 5 2 L1, FKiTHc
BWTEDIRIHET 20, AL s WEHETH S H2,

L2L, (2a-1) Pl TG COMGF, FEFKRATHAUL, FIRBIRKIOEE S, 55, ¥
O-YhF=LThiERIONG, 29 ThiuF, HEMTOMRBIEINE 5T,
HAFEADRBICIZHELZ L 20\, Z0UZ, REOEBIRMIC KT 2HERAEL 3,
flid % DBBERICET 2 BB DORIIPRBUZ, SREIC K 2HREDRIE R VR TH 2 L5
WIEZ 2 2 ENTELHN2, ZoBlR, SRS E, HREEDIEKRT 200 E v ) KK
TOMKGERR B T 2 EIFIL D ORRIE L Lot b DI, BETE RV,

722 L, (2a-2) FRP R EIC FED BT X DR RAEDA T 25610, FEIREE
IESIHIC X 2 EEHE I X RN DIEL 2D ) 228, Zopi, E774F v RICH
T 2k x SIS N0,

$£3H MENSEHIELEDER

Fram  HIH T, NS & EIRI 0 ORREDBIRAIRENTH 25 2 & 2 BBIL 7,
L2 L, iEs & BRI ORRIEDOBIRAIREN TH 2 2 L 13, HaiiGoteE A
DRI EZ G2\ Ev) ZEZFERL AV, 22T, AHTIE, (2b) g &t
RIFEADBIRZIY K .

WAz, PR RHTHE I GA L, PR HBEOFROELE (HE) KbET 288 L,
VBT S CUBEAZIBAT 2562 L Ta b L, BRERILZ, COBATORUENEZGT
LHAZATTLILNTES, LrL, FAKRARHDOEAICE, EEROKADIED R
P ZORRTOMKKE, FTHTZ2IELLTERY, WEOEE, (1) B, FLETETOMk
ZERLT, BX—RV DT A RAAT Y P RIT) I EVHETH L0, BT THEATS
D BENIETHATE S L IR L, Q) MEROTHROFELHE QARG T 2 MAEAMHE
NDFEEDMIC KR X D 2 E3E Z 545, See STEPHEN M. BAINBRIDGE, CORPORATION LAW AND
Economics 120 (2002) (B 8—t ¥ F DT 4 A7 v FRT) RICS KT 2). HARGESFATILN
i TEHAR OGRS (2012 4ERD 0 37 H, 48 H (HAIFBRHFMILA, 2012) Ick3E, b
DIENC BV 2RO REEIC X 2 BBFHEE, 2010 FEIcB VT, 33k3,097 EHTH Y, filr, FF
G BT ciT b 7tk D HBAHIL, 375 9K 4,677 B TH > 7=,

JEPSRLEREDFAAE L e IR EHIBT IS D (B DORERAE U 2 RO WT, @Rfikick 3
PREDIIE R W LICER I TH S H, 2o, REROHDEHTE LT, EwRIhtn
%, MilRHZ2> - B8 (16) 7 H, 193 H (SR§IEICE T 2 WO OB, BeaHgric
REWMEREF IR S, Froset:, EEEEST v 7950, AiliEEs: o & miiE
DHIM A HRIZFIR S NI ERICHES W TREFHF IiTbE %), %, BRABICESI(RE
Wi % AT o 7B aIC, BERD, BECOLTEELHMEEZRD 2 2 LB TE IOV TI,
IS D B, GEFRERDS, FEREEICBT AR E L TR T 2 L v iR R I T 5,
See Jennifer H. Arlen & William J. Carney, Vicarious Liability for Fraud on Securities Markets: Theory
and Evidence, 1992 U. ILL. L. Rev. 691, 704 n.69; Basic Inc. v. Levinson, 485 U.S. 224, 252 (1988)
(White, J., dissenting).

T IE DN & BRI OLIEORICOWT, #lxiE, B - wiigE (176) 15 EHig,
o T BRI DV TE R & N7 IERD S 2 il 1 HeD o THU | 2 47 o 7o R E R O (R 0 2 38
%6589 %, See Easterbrook & Fischel, supra note 129, at 673. FBIRIZI: THIRHIEE B § 2 5
BTG E 369 5 S8 EH (2012) (FEREBARDSERTH D 7 33 E2 4 U 3¢ 2 fabitk 2 P s ¢
ZHHBSHEFI NS L, BETT6H 5 LiR3) , BRHZREZOHERIE, R ~OFEKE
IHEHOEMZHET 25D AL,

WkE 7 74 F v AI2WT, KR 152 HiE 215 2,
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Fic, WETS»H L ¥ e -#A-fr“—wf)a b6, HEABEEZMRT 20104
P BT REHEE LT, I (2b-1) Fl OGN 2> 2 HUG 1 #H % i 5
% Au,QbDMLm%T%k_$L%T4Zﬁ7/FM%ME?%O%%K,Qb&ﬁ

WS E L 52 2012 Bl T %,

TEMH TCOBEICHHDZEEIER (2b-1) F#E TS OG22 5 &M &
1, BERPFETE TG T2 2 Ik DAL 2B EHORE L BIRL, HRINE
(acquisition), EHMLIE (processing) ¥ & MERDIIGE (verification)?!®, 70 —h —IZhh %
B, GRS CORT Ly N, WEIDBHiEIC5 2 2%%, WElOMF2z RO 5 2808
TERWI LK IWABHENEZ N 592, BERIL, %2 7THT S ETI
o 5EMEBRBICANT, MHEEIET2200MMIT %217 LEZ N DY, JE%E
LY YD 6, FERICE T 2l EH OBITEELS —E ThiuL, HREEICEZ 55
2, Bonldbnlzz, LrL, FRICAHTRENGIEMIEMT 2 TET LD
7CHAET % L, 2 OBUEMIEIC IS T 272 R 1%, TEL, #H2BEE»EPT 2L
Bbhz, £7, HEMTbN 3 BICHEIEN OS2, haEERE, W3 5209,

WARFICE VT, EERIETE O NICL» 2 2 BB BACHRET S THZICEL 2714 2D
TY P ERUTDTBEVITATTIE, WhbWRIEL 7 A F Y RAICHEL T D, HlZE
Rafael La Porta, Florencio Lopez-de-Silanes & Andrei Shleifer, Law and Finance After a Decade of
Research, in 2A HanpBook of THE Economics oF FINance 425, 435 (2013); Rafael La Porta, Florencio
Lopez-de-Silanes, Andrei Shleifer & Robert Vishny, Investor Protection and Corporate Valuation, 57 J.
FiN. 1147, 1162 tbLIII (2002) (b —E v D Q ZHEHE S L L -l abric 8 %, —EDET
AT DONT (wﬁiﬁﬂtf®&ﬁﬁﬁﬁﬁ(mﬁiﬁéwmtﬁﬁwﬁ%ﬁ%EM(ﬁﬂ
PR £ 72! iﬁﬁﬂ:é Jis U 7= MU DAL A S v HE D>, (4) DBk ERFE O AT 2 2,
6n0A—&/F$ﬁ®%£_omf,%ﬁ%zﬁ%%%ﬁ?%%ﬂﬁ%%#,%;U«»%E%
RDOBTIFTE ZHRTIZHEDTAE S 5D & v ) THRITHED W TR S 117 H5% (anti-director
rights index) DREBDSHEITNCHE TH D, LR EIEFLET 2 22 W R, PBHRTEORHE
FHIE DFELE LR & DIEDMBIBIf% % 77 §). ¥ 72, Rafael La Porta, Florencio Lopez-de-Silanes &
Andrei Shleifer, What Works in Securities Laws?, 61 J. FIN. 1, 19 (2006) 1%, BARHIEE X SRFE
fELIBTHDORE S OMBBEREZEEL T3, BEATHORED L DICIZRER 2 HET
DETIEDOREPMHETH 2 L2 FRTIRBNLRAME L THEL 7 74 F YRI5
XBB LIPS T 2L EBNT 250 L LT, AIRER TREFNEINOSIIC B ) % B
SRS 2 B () W 127 % 1295 1988 EEE 11 (2010) o GEZBLHIDSHRAGC & 2 52 %
EWIEZIE, FERERIZIR T 2H AR ITFANSNT W%, E.g., Fox, supra note 202,
at 1335, 1415-16; James D. Cox, Regulatory Duopoly in U.S. Securities Markets, 99 CoLum. L. REv.
1200, 1230-31 (1999); Paredes, supra note 143, at 464 (citing Donald C. Langevoort, Managing the
“Expectations Gap” in Investor Protection: The SEC and the Post-Enron Reform Agenda, 48 ViLL. L.
Rev. 1139, 1152 (2003)); Katharina Pistor, Law in Finance, 41 J. ComparaTIVE Econ. 311, 311 (2013).
EASTERBROOK & FISCHEL, supra note 2, at 18 (FRAiSRE S 115 X A = X &%, RZEHIE (governance)
& SR E (operation) DIRBEZ MM I KL I ¥ % 2 L 2R T 2720 TH % LR 3).

Ronald J. Gilson & Reinier Kraakman, The Mechanisms of Market Efficiency, 70 Va. L. Rev. 549, 594
(1984); Easterbrook & Fischel, supra note 129, at 686 ([E#HBR~IC1E, BACHELSHE L DL H
nE, BRESOoOERERT LI RN E2ETHTIbH 5 2 L 2T 2).

See AswatH DAMODARAN, DAMODARAN ON VALUATION: SECURITY ANALYSIS FOR INVESTMENT AND CORPORATE
Finance 497-98 (2d ed. 2006).

BHREOBEMIE L, YEEEORAHEIHYE S5 T XTONG|EHOBIEMifE 2 s (KR
L CTw3, Seeid. at 508.

219 Stout, supra note 206, at 670-77.
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BB THILICELDZ T A RAATY N (2b-2) HIBGE TRl b, AR, i
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.
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11.
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BRI 2 I OSHRIBITIC & > CTHIEETH S Z LICEHT 2).
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B2, OB EIERT 2 72T BEHNOIRRERE, 20L Mz HiWE L 7RIl
2P S L HIN, BARREEHIW 2 ETH 2, Seeid. at 749-50
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HEDRE

3.3 WG OMHEIEE X CRAERRE O % 6 iczh s oaEr

MM DNT v 22 W B BEBH T 5, WG ORNRN & RERKREDONH O EGEHI,
T(x)=2+3x—x> TEDLIND, TDEE, T(x) D—FEBIE (first-order derivative) 73X
0 T'(x)=0 & 7% %, {FH1 (stationary value) x = 1.5 12 & V> CTHFRE (critical value) 123 L,
TGO L RERBEOHH OGN, AL T 572020, Zorisy, wh)aHfo
FREEL W 2 e i b, £, TGO L BEBERREDOH O AT % 2 THIH % #E
LiED 256, REREHEICI DGO, BHFINHEMT 200, o=
ofRoN BRI, WHT 5720, BRERKE L HGOREIZERBERITZOZ &I
%5,

BEOFHE OBFR AfIck T 2hOREE, &RbEO BB 2 BAhEREsEz O
TR e EIRBL Y 2B T B & ) AilidiE, FRICRERORELZERT 215 THD,
Wi, RERORHEZELL L) LT, FIRHCIRN R SR 2NER SN D L E R
Tw3, $abb, FEREFOEY) 2EE S RERKORES AAENICEFAC LD THD,
ZHFEFONRII T IR S5 B EEZ L) L) BREBANTH S, £/, B

270 See ALpHA C. CHIANG & KEVIN WAINWRIGHT, FUNDAMENTAL METHODS OF MATHEMATICAL Economics 223-24
(4th ed. 2005). T”(x) = =2 TH H, ERIEL (second-order derivative) DFELX 0 Kl TH % 7=
b, T(x) DEEIZ, I LT3, Seeid at229. W 212, x = 1.5 1F, FxAfH (absolute/global
maximum) CT»H %,

7 e (176) 10 H, 72, SRk WEE LIRA, FERY Lo o okEEitiEr BT
NETRBVEWV)IBZHTICNL T, —MEERORHE2E L T2 HERT 5 2 & 25 R
KEETHZEVIBZ A2 LoTED, THEOZEZALEFELHZVEVIERYPH ., EH
s T sis Bl oHE) fA5 73 55 137-138 H (2011) (REBESAES) . FRHEAERE
FZHAROERTH 3 X ) IcBbi s, FHAEM TeRIFESEE E 10-12 7 ittt 2010)
o b, EREOMEREE L COMKRE L RERMEIZ, ERANWICFEL R w )Gz,
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HHSZ, TREZFHGREDRIER T DRIE X, WERMIEDE - #Ff2 HIVE LT D, HiHo
BIERVEDERR - MR ERRAE LKL L LA EREZET 2L bR T0 S, A
fiodgm iz, HHHROXIRT, A OMm 2 ERLL b Th Y, BHEHRVE
IETAHD TR BEDL ) RGETH 20Dz PICT 26D TH S, HE
K & i DR VEDSBIRBIRICIE D 2 & D BRI 2B 7 &, BB X O IR WEEZRE
Hilloo HI B 2 35w, EEZ2 I L 7210273,

EH5H IESEMIZICHITDBERBARETIHDREK
FB1R Fiw
F18 B
SR BT E D LB B T 2 BRI 2 de & LT, WHORKBEL TwEh b n)
MENE TN, Thbb, THBESFNTHIUITY, HEFXKIZ, HEHRNE»SHLEZ
BEZENTELIGAICRY, £/, HRINEDOHEIEFIEEZGES Z L TE ZHFATDOA,
BEHRINEERZELT IR THAH?P, FERIC, FITED, EHRHRSORE, FliE

22 B - et (176) 12 B, See Langevoort & Thompson, supra note 148, at 340.

73 BN - B (178) 615 HI, TRIEAMIMEIZROSER S N5 7011k, [SRER & R IERGE A
RIS NIUIRD 2bDTIER L, ¥ELGHHZELH oW 2 BHIEEINIC HIVERD - OICH
k9% idR%, RIEREIR &) X DiE, 2N MIEERKE TRRETH L L BbNS
23, TEEHR & RIERGI 20 T, EHHTOHEL L5215 L0 ERHIE, BHTHA9,
SIHFHE =R T2 R S0 EYGT R 78-79 B (BEIEE;, 2008) (&%
BRONEHEME R, HIRE (SFE 156 oBUEBE LT, EREBFOHEYIZESE & OfkE
FZOWEE RN ZENE LoD, THELE L TOWKBOETL Z L 2HELL 2 LR 3)
¥/, @EHGNICE T 2R EOMELER 2 ORMSH 2 L) IcBbins, SRIGENICET
2 1E (fairness) DRERICEY T 2 IREREMZES TE&EIEIZE T 2 A1E (fairness) D& Efl
e 18 % 55 5 H (1999) (TREFFEICE VLTI, TAE) v )i, FiEoiloMEz£5HT
20t L THweNS Z L% (THIfSBLOAIEY), T4abb, Ziud, @ Itz L
D&Y 2Dy EIHMEEZEIHMETHY, Mz 2T TED LIy LETE20L0
9, BRSO TRy (FS0BBFERTOURICL TS Z2REL T2y EnHE) £ LIE
LIZUIhEEL 9 2 & e LTHwoNnD ) LiiR3),

TSR EFNTH 5 D DEMIF, —NIc, A) 4 DSt MBIl T
NS0, TSGliEICHEEZ 525 2 L8 TERY, B) Hx0atts X EAZ, MoiE
B X OMliEICB T 2822 EWEE L Tw5, O 4 oatts XA E 217E)E, flitgDl
Moo L THER2E L2, BLU D) MIE, HEoARCk-THTESINS
EVIEMEEED L END, See SticLitz & WALsH, supra note 143, at 240. SRHLE 2B 1T B 1E
(fairness) DI B § 2 WRARIEIFZE 2 - W48 (273) 7 HIE, BFRICBIT 2 BB ehy
T, X) &Y - P —ECRAOWHITE O TOELT Bl BT 2 /I, TR TORFE A
RN DB TIREI N 72D, TRTOBFEEITZED K ) BHEIEEVFEL TW 50
ZHIoTWB I E, (Y) EREEEERITEHOY A XITHIE L TH3IE {, Lad > TEREWE
FROFHE « fHGITED, TR L TENLERDONDIZEDHENZRBE WL, ZL
T (Z) MBS %2 FE89 2 ATREMEIEEE IS L THEFICHI N TWwE 2 L v 32054 %2K
FELTW»3,

3 —ADER (Coase theorem) 1 K 4UE, GIZHDIHEL o\ EAE L 72856, ) FITH L IRE
ROMTHENZZWEN e IN5 Z LN FPHINS, See Basterbrook & Fischel, supra note 129, at
682-83 (citing Ronald Coase, The Problem of Social Cost, 3 J.L. & Econ. 1, 6, 8, 10 (1960) ({512 H
DR L R WGE, HHOYPIOEY Tt 6, YEHFMOZHIC L D HESEEPRRET 5
X9 BEEIMTbs L) a—Z2DER % 7R T)); RonaLp H. Coask, THE FIRM, THE MARKET, AND

27

N

27

G
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o AHECEM 2 AH L TERMR 21T 25 95270, EARF AT, HiHoRk
1, BUFIC X 2N ADRBEEMETH B & 352, MHFIRICER T 55, mifliimss
FEAE L 2 WIREETIE, TGO RMDAEL, S — M lfsihifons £ 52 577,
207w, THORBDAEL T 20 E»OMEAE & 74 52850,

—HOFIR 24T ) T L TR O N A RAFIEINER S 5 &ARE T 2854282, il
APBIESLE ) 2080, BHEIBRBEE L W&, SIE O AR EE 25
RIEA 2 RN 2 KIEICE L R E VLI BRSO HMITE 228, T4hbd, ZONREE
Bz BT, BEIPIRSIE ML I N B e iE, WEIBRSE L R wBEIc, %S
B TERAT TG EIIC X > TN BKETHEICRE 2 0%, IoIBETN
W, BHIBREE L R e, HRENARORREMN L RAZ 8§ % KT,
HAMNZRTbN s LI Ik 2pDMETH 5 £ F 2 &5, BIrATlR, Aual
% (imperfect markets)®> D JFA & LT, ™5 dD KM (market failure) 2353 S LT\ 5%, #

THE Law 158-59 (1988) [hereinafter Coasg, THE Firm, THE MARKET AND THE Law]. Robert Cooter, The
Cost of Coase, 11 J. LEGAL Stup. 1, 17-18, 28 (1982) (2 — A DEHICHFAET 2R & LT, KIZH
SIBANEELZVE LT, W7 —ATHIUL, BIKINICTET 2FROEFEIC KD, %
RGN S R LATRREYR D 5 Z L 2 d). £, HEIBEHAVPEET 2546, YFHEHD
RBIZE DHAEEDRALT % X ) BHEIHT L HiTbits HiF Tldir\»); Coask, THE Firm,
THE MARKET AND THE Law, supra, at 178. 2 — XA DEHIUZD VT, HIZ1E, PoLNsKY, supra note 266,
at 13-16; Cooter & ULEN, supra note 139, 81-88; STEVEN SHAVELL, FOUNDATIONS OF EcoNoMIC ANALYSIS
oF Law 83-84 & n.8 (2004); Francesco Parisi, Coase Theorem, in 1 THE NEw PALGRAVE DICTIONARY OF
Economics 855-61 (Steven N. Durlauf & Lawrence E. Blume eds., 2d ed. 2008).

276 5 WY A v — - Hij8iE (116) 154-155 B, See Donald C. Langevoort, The SEC, Retail Investors, and
the Institutionalization of the Securities Markets, 95 VA. L. Rev. 1025, 1065 (2009).

277 See BAINBRIDGE, supra note 211, at 121; FaBozzi, MobiGLIaNT & JoNEs, supra note 169, at 12. Joseph

A. Franco, Why Antifraud Prohibitions Are Not Enough: The Significance of Opportunism, Candor and

Signaling in the Economic Case for Mandatory Securities Disclosure, 2002 CoLum. Bus. L. Rev. 223,

246 13, WHIPIRSFEFIIC LI N D 72 012id, (1) FATEDH 7 { LTI 2K

H¥CHEHRZHR L2, BT Q) MRS REZIRETIE R WA 2L IR TR T

RMEBIET 2 £\ 9 2 DOFEHBBETH % bR 3,

MR — PR TH D L, HEPOFARML TIMDHEL O Z IS T2 T ENTERVLIR

&% 5 9, Coorer & ULEN, supra note 139, at 14; E.N. BARRON, GAME THEORY: AN INTRODUCTION 159

(2008).

See BAINBRIDGE, supra note 211, at 121.

BLOFE Z i 2AEIGEAT2b0 L LT, HlAE, BEHH— T3EE0 HIN—RFEFISRK

(LRI DRRE—) BN IEEIZ 0 DAMGEEBR O 7 M L3k 21 H CBRIEEME, 1998) .

AFIZBWT, T—Hi wIHGE, BFETRAMHCRAZHERINIBICHHIN

2H5ADE®REZETLLDLET S, Thbb, REEMHIZOWT, —Hf2EMIS N5 &)

Ba, EBEOMMBRATHIN, BEOEMIC EDBMOBRZMA S Z L 2ERKT 5, See

BAINBRIDGE, supra note 211, at 121.

AT, TOREICDOWT, EEEBEIE, Ty, LrL, ToRER, +a%48T5X

I biLs, See StiGLitz & WALSH, supra note 143, at 345.

See BAINBRIDGE, supra note 211, at 121.

See id. at 121 1%, JEERFFEIZE OV TBINON ADBESEME (TOFMETIER ) 23, 1

DRWMTH S EHBRZ, TGO ELZ ZOBNR» O Z %S DL LT, Michael C. Jensen,

Some Anomalous Evidence Regarding Market Efficiency, 6 J. FIN. Econ. 95, 96 (1978); Eugene F. Fama,

Efficient Capital Markets: II, 46 J. Fix. 1575, 1575 (1991). TR O SCARIC B 1 2 LI OfER & L

“C Corree & SALE, supra note 126, at 5-6.

FEEAERE TVk &8P E 152-155 E (Fiiittl, 1996) &, SE&MHo&tL LT, () IEIIh?

WHORENE, Q) ZROTEE LHEHE, Q) HROTREE XU @) SA LRD A% 2

279
28

=1

28

28

81

28

@

28

=

28

[



H3E  [EHRR M 172

2T, ARHEiTIE, HHRREETHICEOTHGORMDBEL ) 208D L v I JHITDWVWT,
BEfroikim 2 Bl 2, GO RMDBEL 9 20 EB0ITO0T, RA BRI ET S5 Z

LML, WHORBBBTEL 2 LD F0INig vy, HgHORKIEL ZvE )
BT EIF, HLWI EERT,

Rk, TEGEMEE D 22 Wil O JH (market failure) & L C, (1) RE2Bi4r,
(2) DNIERE, (3) AHIMER L OV (4) AR aE W (HROIENTN) o 4 EDZET S nTw
2280 KT, KL ISR IC B U 2 BW R IO W TSSO RB» AL T3
D2E 9 OME 2T ) B L LC, I NS0 RKOBER 2Bl 2%,

£2H TEEHEF

A5E4R4r (imperfect competition) DX, — DD E HBME TXTHIEL T 2
&5 Mt (monopoly), DXtV L H B MO Z 1T > TV B & v 9 F il (oligopoly)
BLXOFELHMU RIc2t 3R T 2 %25 TlE s v & v )54 (monopolistic
competition) TdH 528, WG F N THIUL, RAFLE & RAEHS T 2288, Lo
L, MEGEDEFET 25604 MEEPMEZ AT 20077 F 77y b efiitg il
AOOE, HH 7 ) Otk EEDRA BN 2 A 25 THEL ) 22, K34 12fE-
TR L, BHFNRWES TR, i L BRI FHIIR & RAEH MC) BRET R ER
220 FTbt, BEP Q. THY, flits» P. L5 THS, LoL, MGDGE, M
HINDORILEZ T 2 2, BRAEH MC) & RAFIZE (MR) 3% 3 % B O s 2 I
7Y BY, ZOBAEOEEIE, o khbPkwvQ, D, i, P. kD bEVP, &
%5,

BBEOBED S, ZOffitEEETEL L, i3I r2HEPHTEL LIk
222, WEE LT, AReRSERFCEEIMZ 5L L, itk fiHT s L
EZ o523, HWiglE, MEEIERIC X ZETH D, BEIE, BRIELFOHMHT
HETH 524,

F£3H QOHE
WHOBPETNTE, HIEVMEZMNET 2 &, oL, YEMENET L ZLIET
WV T, AL, AKX DM DOBEBMD VIR ZHEEDEEZ L S E
T, 7%, fMiizihbTIcM2lE T 220 E 2 PR 2 B 8O 72 O TS iR

2175,
286 See STIGLITZ & WALSH, supra note 143, at 240-42.
87 See id. at 242-43.
288 See CooTer & ULEN, supra note 139, at 38; StiGLITzZ & WALSH, supra note 143, at 244.
289 See CooTer & ULEN, supra note 139, at 38; STiGLITZ & WALSH, supra note 143, at 263.
2% Cooter & ULEN, supra note 139, at 29.
2114 at 31.
22 See Cooter & ULEN, supra note 139, at 38; SticLitz & WAaLsH, supra note 143, at 245, 261-62 &
fig.12.2B.
293 See Cooter & ULEN, supra note 139, at 38; SticLiTz & WALSH, supra note 143, at 295-98.
294 See CooteR & ULEN, supra note 139, at 38; StiGLITz & WALSH, supra note 143, at 245-246.
295 See StiGLITz & WALSH, supra note 143, at 241.
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&

Pm

Pc

BRI

”
HAF © ZDX%, Cooter & ULEN, supra note 139, at 31 fig.2.11 IZF&D <,
34 NoEasd

il

RACEZEDHES Z DM 2 MG L L9 & Lawn®, [iE ORHE % JEBAIEZE (non-rivalrous
consumption) &>\, DR Z PEFRA AIBEME (nonexcludability) & > 9,

FICIREE X N B N DM EEICIE, 77D (free ride) 2 T BV BN E L 2297,
DFED, HATIEEMZ) 2 L4, FOEMICBWTHRZE X 5 & HIRFT 528,
20D, RO, WA EL-SoTLEH?, BIEDHEE LT, BN EEE -
VB C RLBLHIEE %28 U T o RIS X 2 862 /il 9 2 ik E X OCBUR A S 230
2 3T 2 S EDE 2 64 530,

F£48 HAEH
MGIZ B 2HL5] (exchange) 1%, HFEMNIZITHILE D THOHANRICAEK TS D
TH 230, BEIoYFEIL, WEI»LEL 2 TXRTCOMGEEHZAMT 2720, HGlH
HE LBzl 2720IRkb ROERZAEL T03%2, LaL, HuloEEzs,
BEIOBEZHDINC S REGERH Y, 7, ZOEL, Flixs X OAFIRO BT 03E 2
5530, MEFENF ZFIHRE2E5Z 51206 F, ZHUIODW TRV E I NG WE
&, IEDOHHERIE (posigive externality) ¥ 72 1Z /M F 4% (external benefit) & FFX#L, MFEHHIEH

2% See CooTeR & ULEN, supra note 139, at 40; STicLITz & WALSH, supra note 143, at 241-42; MaNKIw,
supra note 1, at 218.

VT 1-FRN LiX, MOFRSEZRT %6, ZRUITRN LTI Z LW EZ2 W), See MANKIW,
supra note 1, at 220; SticLITzZ & WALSH, supra note 143, at 255.

298 See CooTeR & ULEN, supra note 139, at 41.

29 See SticLITz & WALSH, supra note 143, at 255.

300 See CooTER & ULEN, supra note 139, at 41.

301 See id. at 39.

302 See id.

303 See SHAVELL, supra note 275, at 78.
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= HEHRREA
& (SMC)
= /////
SMCHh5PMC%
FU fo A
Ps S EpERF
HHRFER
Pp E'

\ (PMC)
/ BRSRAHF
(i)

Qs Qp

HIFT ¢ STicLitz & WaLsh, supra note 143, at 406 fig.18.1.
3.5 HHEEH

SHICAMRE R G2 512516 TR L Z0ia, ADRYE: (negative externality)
S (external costs) & FRIEIL %304, Bz, M (externalities) & b MEIXHL 539,

SRFEDTEE T 2850, MOEEED, ENRTOEREERITIRNE»ZIET BRI,
1B (social costs) Z I L A\ a7, WHOMOESIE, JERIFKICARD, Bk
WTHEEA L, ARSI W3, DR T, oz BE M LIRTRIRICT T T,
il ZzmrRd,

NERER g, IRREHEELELZEC 254500 2Bl 2 (X3.52H),

SR 2 R ¢ 2 A FEZ I LT, PMC R AFEE B D% 1T 9 BRI
)L EhEN (RANRRE (private marginal cost)) & L, 7, SMC %4:pEHEDS
—HNDAEETIBICEL 2RWRAERH & 2 ofitba»AE T 2 BHOM (R
FUEH] (social marginal cost)) &9 %307, ZOH{HRICE VT, PMC < SMC D L %, 7
OHBEM) FET 2Lz, BNRAEN (PMC) LHEA2MRAER (SMC) D7
(SMC — PMC) I39RRE & 72 2308 2 2T, AFEH I, PMC D3I BT 2 B0 22 itk
(Py) £725 £ T(PMC =Py, 2%, RAZN (HiGiiiks) & RARAZEMN 3T % %
THEZEP LYY, B THET2 281k, L L, Wiz EREIX, SMC =P
DEBETERI NS (ZOROH#EN, E) 2, Shzlz TirbhaEE (0,- 0, i3,

304 See Cooter & ULEN, supra note 139, at 39; SticLiTz & WALSH, supra note 143, at 252; SHAVELL, supra
note 275, at 77; MANKIw, supra note 1, at 66.

305 See CooTER & ULEN, supra note 139, at 39; SticLiTz & WALSH, supra note 143, at 241 & 252.

306 See StrGLITZ & WALSH, supra note 143, at 252; MANKIw, supra note 1, at 196.

307 See Cooter & ULEN, supra note 139, at 39; Mankiw, supra note 1, at 198.

308 See CooteR & ULEN, supra note 139, at 39-40.

309 See id.
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fii#& (P)

RSRER

\

SMB & PMB
0EN N
AR HEHRASA

(SMB)

FARIBRSR &N
(PMB)
Qp Qs

HIFT ¢ STicLitz & WaLs, supra note 143, at 407 fig.18.2.
3.6 RIS

W &) T TR B30,

Thbb, MBEROFETHENRKT 2D, INREEZEL S 2H5E = FHick
C32EFELZXZIOROLSTHY, ZOME, @ILHAMMLL LAV 5 TH S, #HE
T2&, FAWRAEH X D ESWRAEHIRE O E VI ZRBFET 2720, JHREH
AL SEBEIE, BEICEEZTV, ZHUTHEWEEL2AEL I 20 TH 5312, SHERTE
DFAET 2B SREZ ER T 5012, FNFERAMEZRZFHICRLT, 20
A P % FA IS Bt 22 K HE K D R WA Sl R KIS AR 255R %2 525 2 L TH
%, TUDNER S UL, IEESMTEN ZEET 2 XISk 20T, SHBIEINEE
{t. (internalize) X #1313,

ABBFIEE XK, SRR OBI 2T 2 (X 3.6 ),

ARTREDSEAE L 706, FAVERFZNA (SMB: social marginal benefit) & 23R A %0 H
(PMB: private marginal benefit) 23— %, Z® LT, t#2WRAZH (T 720 5 FARERA
) DRAEH E BT 25 (E) THET 2, Lo L, RIS SHEES 254, BU1Y
FHEDME O N B RALANZ, BRI LD bK< %2 (T4bL, SMB> PMB)*,
ok, YR (E) 1%, RAEENEANRAZINE 2L <, BRAEM L LR
B DOREEER & %5 535, thRRASIA & AR AZIH D7 (SMB — PMB) 1%, /HHFIE

310 See CootER & ULEN, supra note 139, at 40; MaNkiw, supra note 1, at 198-99.
311 See CooTeR & ULEN, supra note 139, at 39.

312 See id.

313 See id. at 40.

314 See StiGLITz & WALSH, supra note 143, at 407; MaNkiw, supra note 1, at 196.
315 See SticLITz & WALSH, supra note 143, at 407; MaNkiw, supra note 1, at 196.
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L%, F, SHRESGFEL viGa EHKL T, #6513, 0,— 0, Z1Ti#d & 74231,

INE - AHTIER, SHREDEL 2856 & L TMBMAE &SRB E M 200 #ke, SHEE
DIFET 2500213, RN UG S, MM AMFAE T 2 56, WAsEA it
I sl &ML,

£5H ATxE2FER

EARW ST T VT, HSNHEE, BekBERZEL TV 5 L0 ) REDIED
Nz, LrL, TESMEPZTRELEEREZA L TR VGHINE Z 60, FEalbm
(imperfect information) & FEIE41 %,

AFREEBHRIZ L > TRFT TV 624 U, HRMDOIENFRM: (asymmetric information)
P, 0WwTE, (1) BFENERICK 27> 7 XY 7 (unraveling), (2) LEY DTG E X
OHEPBIE, 3) > 7+ ) v 730 (@) it & O EDOHEEFE DR OVEL 9 5320, BN
1, THIZA AL TEBROIENTHEZ RIEL, REREINEFELH 2 L3332,

AEZMETRIN OB 2856, B2, AnelEle v HATiE, mESnE»nese
BiEHMEAL TRV I LR, Barsvbotllbing, HGSNER, ZaZnss
FERBERDOBIEAZAL TR E W) T EILhD, 22T, HIS, MEIYEHL L
2H DT, HHROIENTEDSEIET 200 ME E 25, FEEICHEICZ 28 LT,
FATHEHC BT 2 T80T L RER DM DEMO IR E X O 1512 8 1 2 #&EHH
TOERDOIENFRIEDZET S 1 532, £/, HEUS, HROENHMEICK D, —HYHEH
DEHNC 7% 2565, HWBERIC X D EROIEIHMEZ ZIET X SR H 5 0038, [ME

316 See StiGLITZ & WALSH, supra note 143, at 407; Mankiw, supra note 1, at 196.

317 See StiGLITz & WALSH, supra note 143, at 247.

318 George A. Akerlof, The Market for “Lemons”: Quality Uncertainty and the Market Mechanism, 84 Q.J.
Econ. 488, 495 (1970). #5323 HMO TR L T 256, FMOAFIL,
MO T 2 EH R ERICBIZR T E kv, i, BRSNS 2 EMOIENTRESEEL TV 255
T, ROREMOEORERO FHEICEELT0D L E, A ik, FHEONEEZET
LRI T BMlitETH B EEZ NS, Lo L, BEAFEI O NE DRI 2 1litg %
) L) 2k 2MHEENH A SA, WS TE LD L RUEEZE T 2N OMGE L, Mz
AL R 5, BE%5, MMOMEICHA > MMiEzH2 I LB TERVDLLTH S, il
7, WS LD S EOREOMIGE L, BnoME LD bRl (TS FHEOBE ORI
T oMlilE) 255 ETEL LD, MmEHGT2 X9 1c% 2, ZoMEEDOTEIZEAE D
TR 2546, BAFL, THCHRBIZEMOMENES L2 E2MELT, Xh>THRL
EROMiMETIFE I Lickhs, 2OXHIZLT, MHZBCHRIZ2EHROENENLL, F4, W
ANBEDIZAN D ARG X, T T 5, ZNEERE 21387 IK (adverse selection) &9,
FH=HaK - Aided: (223) 2109 H, BEFEAHL "0k & Ay OB o R ERBER, 4 1178
533 H (2005), See SticLtz & WALSH, supra note 143, at 334-35.

See StigLITz & WALSH, supra note 143, at 335-36

See id. at 336.

See CooteR & ULEN, supra note 139, at 41.

AR TIG IS HAE T B MO N E, KL TE|IFbDICRoNn s bDTidEw, flliciz,
() BELEOHRME L TDRA Ly 7 - AT a A v A4 ¥ —BEIOFERTIE, REEELRE
KL DB DOERDIFRTRME, (2) F1TH & HEMEH OHROIENTRIES, B4 LR O IR
DREEE 2D 2 k5, e, SHEoRTICEEREZ AT UL, (3) KkE & DT DM DM
WMOIEXTIES (4) BSEFIR DGR T, FLNHGTE & SR O B O RO IS b RRE
s IR S BN

319
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#33 WiBOEKDOHE

g fifi%

(1) Ayeai o3 pE DIRFE ] 2l 2 2 liks TRES NS

(2) NI 7 2R D) OFRENFET 5720, NtFoftfgied L iz
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&, DI K DA 22 2 ENTE, £, ZOMBPIBEMEIDBREVEEZEZ T
205 ZZEMZAHAL TR0 TH %, HKEFKIC L 3 EWMD LMD B o

351 See KRAAKMAN ET AL., supra note 145, at 278.

32 BRICEET 2L, M4 TH B, RITLE, HERBEARO -, EHRAEEOEM, BREEHD
B - AT DER D025 L, HHRANO Lo ICKREOAHS 225, BiE - 5 (178)
288-289 B, Langevoort & Thompson, supra note 148, at 367 (E#ZICH2 2 EH & LT, KE, A
&, EMROBHEZ2T5).

BBWICE AR, FTHEPMG N DR, FHTEVAET 2B B Z 2854, AENRBRIT
D7\, See Easterbrook & Fischel, supra note 129, at 687 (& #t23H L4l 2 fTh e WK
LT, BAVHEEZ LR 25E8ICEKRT 5).

334 Goshen & Parchomovsky, supra note 156, at 737; FaBozzi, MobIiGLIANI & JONES, surpa note 169, at 6 (5
A OEE L LT, (1) flitsFH, ) MBEitkoits X & 3) WG BH 0% 250, WG
FH & LT (3a) BEREH (search costs) ¥ & O (3b) fE#HE A (information costs) #2511 %, HEREH]
1%, BHIOBRZH S 57D D)AELEHEOHROEMCIEIHTFEZ B2 % 7201 iid 51K
MEOMROEHZ &L, HREMIZ, SMEE~NORED XY v FZiHlid 57 dIcE» 5
HTH 2, ).
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B 2 &M, UHEREROAPAHELTE), ZORTHEBIER, HELTLRY,

FOBTIBICE T BRERDBEMNZE H=I0, HERALAEROMES, Bils X0
Fric o CIlEmgGIc B TS T 2546, RUICHERZER, BEEE X OO0 L - &&
KD, BEERICHEDOTHEI TS LT, WOBBERIFIEEMHL LV TERILD
ATREVED D 2, fhOERIC L THIUL, 521 TR > fFonimnwI itk 5H
g (GRERAER) L2 BB TE S, i, BITHGTOREIDOY A 2 v 7%, H—T
Ho1D, MOBERDFAEDERDHNICES I 21778 > T, MEEWP I o3
FICKBEENTL I L) T ElE, I D 2RI,

L2 L, WSO OWT, FHil (ex ante) DB TE 21U, BERIZ, (1) 1EHR
DR, BEEE X OO 2 OBONGIFICE) B &, (2) UEHEBICHE W TG 2
CETHRONZWHNIEEZ TRTEE L LT, BROEE, WL X OOWH2T I E
2, Flo, YHEERICHE OO THE 2T 20E02RET S, 2D, WOBRERDE
PRSI ZIRBIE I 72 & 7o,

BHORERDEET 2EEOESTAOHEE B, HAOKRERIHET 254G
T, HHHBEROBEERIMOBERN LR TEDL X)L E, EA1T8 (collective
action) DRTEDALE L, FriC, G HEVMER.C) (rational apathy) & ANH:HF D RIFEDSFAET 5356,
ARZ, FATEDOHMRBERICENZ LT TV 52, FITEVERT 2 EMFIH IS %
VITIE, BERICLZ2EHAMOATETH 2720, ZOREZHRTIZD 505 L TA
72\,

LT HOMEL, & 2EMCEHBDOWEAIGEET 25512, YA YEEM DL
HWOFIFICBIL T, EDXIWATEIT 220N T25bDTH5, HHEMIETAMEA
DALE DO D 72 O ITATEN T 2 BIEKZE IR 0, BIZIE, EBHITORN D 7 12 iy
WATEHT 2% v A—D 7 LA Y —, EBGERICSMT 26EREVBETon k), M
1%, AP (rational) TH & DFIE 2 T 5 (self-interested) A ZKE L 725412, ED
) BRERBAEL 20 TH S, AROHME DBIRT, SEOBERD, RiTHOKAD
REBZRET 2856, 2F0, WAL ERA I N 856, REFRICILET 2 F]3R 1B
LCED L) REGITHADRIENEL 27239 ¥,

35 HEDOHRICHEDE, EBFFEIINT 2HERPHR 5 2 LIk ), YLK TR PE
FolMRAMEMRTERNE VI ZERHVZ LT,

336 AntHONY DOWNS, AN EcoNomic THEORY oF DEMocRACY 26076 (1957) GEZHHIEEIC B 1) 2 E 12D W
T, () BEIZEH» D S B0, WHLTHZ2HDIRBEST, for0EE2RO>HEN
BET 2, @ BRFECENVGHD» 256, BFE2ET2EPRE LRV LBGHENTDH 2546
5 2, 3)BREALLHD G, WADEL L —7 L HEEL T, WADMEL 7 )L — TRt
LC, EEEEEINRND 2, @) BREICEHAVE» 254, IWADEW 7 L—7 LKL T,
IWADMEN TN — TR LT, EEREZE )DL 2 2 LHEL2RT). RE~DFEHIZOWT,
ST ROMERX, FrE EREDOTHZRIHICL TWwa EF 2 L9, Berie & MEans, supra note
158,at7. 2D 1T, ITEEVSBIC R o156, BETADORMENIRBULT 5, See Mancur
Ovson, THE Locic oF CoLLECTIVE AcTioN: PuLic Goops AND THE THEORY oF GrRoups 55-56, 76 (1965) (&
EITRDRAEANDHBHE L O ZHED ~DFR). RO XIRTOESTRH~NDFRIZOWT, f
%13, CHor & PRITCHARD, supra note 133, at 540.

ST N2 =R AR TR IE ORI © AR A LB RS Ty STy =1 #iz =1
HH 75 i T kil o800 15-16 F CRAURA IS, 1998) ((E4177%% (collective action) (2
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9, BITEDHRT 2R SN2 201213, LGRS, BHERIC K> TERZ
n, BEEI N, o3, ifEREINE0ERH 5, 1o DIRENIEEH D> 5358,
HDLIITHICOVT, HIREARMED AL 2FTE L T wue (SRR IEH
MNEER), YUERERIIEM 2B CUFATH I T 2 EH 2 W3 2 B LS, 4EE
WMrofRoN M2 S 5, EEE, ERICBEL T2 28HPER>PORONS
EWRE N RS 28 2 256, BERIE, BITEOERMRICERELTYS 2 EPEH
7R E 72 % (ABEVEERED) 35, Fric, BREADIAK R G S, HBRERVET S
Roanid L 2856, WEOHD, FITHEDOHRICHLEZRI BV E W) TR
D95,

E7, BOTRPOMEVAEL 286, Sixflild, A E 2230, flz1F, BN
BHDOBRICEED W THR S RIS H G N DBIR 2 557 L 72 1, 8@k e fl i RS |
THsELT, RETRRZRET 22 81E, A4 OREICL > TiTb 528, fFEEHICH
Heh2 252 L, FRROMBEEL 2BEHD O EADIVIC K 2HI5R 1%, I
TERINLE I IR0 HHEFTZ B,

FIkkIZ, FIFHTTEE 22 SIS D LS 3 2 &S (information traders) 25 2 5 L T
BRI TSR ED INTHEG, BRNETSOEERRILMTH S 52 X I3, Wik
FZHSTA v 7y 7 ARBREOMOLERKIL, HL2 DOStOMiEZPFET 2 & v 9
B 2 A 3, HHRERN RS CIESEZ AT 2 L ) s 2G5 2 L3 TE 5362,

B3 2 i % 72 3i) , Frank H. Easterbrook & Daniel R. Fischel, Voting in Corporate Law, 26 J.L. &
Econ. 395,402 (1983) (% { DEDBKET 2856, HORELZRTIEZKL 2 I LTS A,
FER, ML EBML 2 EoRET 2 L v B RFERER - kv e, 2oL LT,
(1) & 2B DK EFICOE, 1,000 FILVOWEL L2 254500 FNENINEE DRI
BRI LILREND 286, SREFORELERNOKRERHIL, YuThdblt,
BLUOQ bL, REEVHSORENEREZLL T2 LB 50 THIUE, 1,000 FLETO
(A D) #EIELL I N DD, 1,000 FLOREF (BRAOKRERHLE LTI A +o0d
L7\ 2 & %549 %); Frank H. Easterbrook & Daniel R. Fischel, The Proper Role of a Target’s
Management in Responding to a Tender Offer, 94 Harv. L. Rev. 1161, 1171 (1981) (FRE 3L D E
WBIE T2 Lo L CABMICBLTH S 2 Eofle LT, £AETAOMEE 7Y -+ 74
FoOR#EZ T 5).
See Goshen & Parchomovsky, supra note 156, at 737.
JEFH A TSR Law & Economics 23k (9) HRASHOMZERRE (4)) ¥ 267 5 106 H
(2002) (+LEE D& TOABMMBILA~DFK) , BEHAN THEPERIE Law & Economics 221k
(7) BRASthORFERRL (2) ) HE# 2655 80 H (2002) (RAXDOBHFTICBIT 22> 7 4 — R
X DI T 2 AR L~ FK)  (BUT THEH - 380265 75, L)), HTE T
RN E BI#Ry 28 H (RIIETS, 2012) (SH#EE D 3 v b a— )L O T O A BRIV IEE.L~
DEK).
360 See Mancur Olson, Collective Action, in 1 THE NEw PALGRAVE DicTIONARY OF EcoNomics 876-80 (Steven
N. Durlauf & Lawrence E. Blume eds., 2d ed. 2008).
See Goshen & Parchomovsky, supra note 156, at 715 (f5HICHED EHH 9 2 ERIC L 251 EH
DA RIENED L AHEOMIRIE, MOBERDERTLIENTE S LT ).
¥z, GFHONGEERS I LDOAEBNLE T RERIE, THIHERIFNTH S &
I HIBET, fH% DFEZROIEBEATfE 2 M5t 3 2 2 &2 <, WS LMidh T 2 R EEEE AT
22LICRhD, ATy 7 ATHNE, BEDTEIR, BAGH TR COMER Y, BARE
FERGNCE T 7 BEHE, KETIE, 4 v Ty 7 AIKRET 2 REBEOEHME»5TH D,
BurtoN G. MALKIEL, A RANDOM WALK DowN WALL STREET: THE TIME-TESTED STRATEGY FOR SUCCESSFUL
INVESTING 392-93 (10th ed. 2012) (A ¥ T v 7 A7 7 ¥ FOBHBPEIZ 01 8=k v T TH B
LR 2).

35
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BRI PMIEFIR D UR THEATT AL AR L O RTEDSHL ) kb 2 53, F5EE
DXNRCHEIERH A AHTREDLE VI HIcBWLTY, FUOMELHZZLE2RTHD
LEA B,

AEZREE BT 2 B 1 BN, TR, SHULRE, HROMEE, 70 —h—I1Zh05
B, ARG TORA 7Ly N, BEIDHGICE 2 298, BEIOHEFEEZRO0 2 2 L
TEBRWVI LKL IWEBRAENEZ NS, AREPWRE T 2HTHOHERHERIL, FE
ZIGNCBE T 2 BHAHD Y &, FiZ, EROWNEICHE T 2HEROBEHAHEZML %
bDTH 23, iz, MmHEFRHEC X ) ERH oAtz ns ik D,
EHROMILDRBEEDEH & — IR L T a b Lz, L L, WSO % i
T 57010, REFOBEHAHZMS T &I BUEH, 51, BWFIBERHIE L O HIE &
AT BRENH B A H35, D, AFETIR, HEHTHTOWENET 2 HEROEM
BHIZOWT, BATRAORMESLIEZR) OMENH 5 2 L 2T 2185, AfET

T, SBOFBEL L7,

INE KRBT, B, S SETEO RGBT, BENEDOFRICEL
T, FTHEVOTREEPEHZAHEL T3 2 L 2R L 2, RHEIPIRHESEEL %
WIS, FITEIE, BRAMR ERAERDS T 2BREE T, Rz 2Lk s,

T, FATWE LB S OB ITOWT, HBERIEROEEICE ]2 AL Tw
52 LICER L, ERZ, ERICEROERZIT>T0570, MEMEIEAEEL 20,

B, HBOBRBERPEROES B X O YERICED CHEHZ D W THSH T 256
TY, FHHTOBETAIUEL, BERIZ, BEBEFOTTER> BN ZHET S
728, ANBEERFEL TV RWwEEZSND I L EBRT,

IS, BMEREBEET 2561, AMNEBELCEATAOMENEL 22 L%
L7,

i TIEH %73, FRNICET 2 ENAaHoMmoMElzZz M LEd 25, KETE, BRI
B 2 &AM T 2 /MBERBRO NS 2 2R L, RIS, BIRDSE3HEOMH
DWW TR 5,

$3H BEABTORRICHVETE CRERNG &

363 T - 180265 5 - BB (359) 80 H (AFIZEITIC & 1 2 B O BB RO XRIC B 1T 5 A8
MBI L~DEK) , BEH - %5#267 5 - 481 (359) 106-111 H (fEHE#H I X 2 & OB
DB T B EX), HPE TENFHHEORRZ K > T—= v R ¥ UL ORI ) Sl
W7E5S 26 kAT 48 H (2007) (BEINBGEIHRICN T 2 bk EOFHIKR DGR ICE T 2 5 K)
o See Robert C. Clark, Vote Buying and Corporate Law, 29 Case W. Res. L. Rev. 776, 779-83 (1979)
HEER2DHEGHICE T 5 5 N); Jeffrey N. Gordon, The Mandatory Structure of Corporate Law, 89
CoLum. L. Rev. 1549, 1575-77 (1989) (B FEMR2DigimIc B 1T 5 5 X).

364 See Coffee, supra note 142, at 733-34; Goshen & Parchomovsky, supra note 156, at 738.

35 HI 2N, FEHRBGIRSRIEI, BREROERWGEOE M 2 IR T 2802 H T2 2 L3I N
%, See Easterbrook & Fischel, supra note 129, at 677 FFHKBIIESEIEH L, BARICEB W THOME LT
TEVEORVIEITHOEPZ T 282 EL §5 28T, BHFOMGEMNLREFOIHOE
%W L % &3 %); Goshen & Parchomovsky, supra note 156, at 743.
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Fim ARHTIE, BRENBORIRICH) MOV T, BRERNEDORZT) kT
HHRITH L, BITHIC X DIBENEOTRORIEZ FICEZ T IFETH AR LD,
ED LI BARSZE TR RO THEBLT 5,

19, TS EFET SO ZNF BT, HHRRIC X > TRITEE 2 M5 %
BT 2, XKic, FTHE LMEHSoZNZUcB W, BRRICX > THEL 2 %47
FHEUNDZIEF IO THETT 3,

RITTHBICEVWTRITENS MR BENFOHMRIE, Pl Lb - THITHEIC
Lo TG E 2 L EZOND, Thbb, FITHHRD S RITEVBRLAENBIETE 2,
FATH Y TIE, FITHEE, GEF2RTL, HiZilZez TE 2 2T Cilils THIT T 25K
2HET 2, TOkY, FiTHERE, EWREHERT 28 L SEEROMT D 6155 02 M1k
ZWEL, MRS NHMHTHRZHRT 2, FHIE LT, FITEDRFMEE &R
SEMD BT 550, HRFAZRRLT2HTH 5,

ZDGA, FTHE LIGEESRRTROKEZERT 2, k25 ET 2546, BFrokE:
LALBHRITINHT 5 TH S ) IHEN L RERX 2 ERT 5, A0HEOLA, AHDH
FIZ X o THENICE S N2 B EORIR E DR E R 2,

TEMHBICEVWTHTENGBHE WOETS CORIRICBT 2R, REITHIX, HE
IZBIRIC X 2RI 2 BTy, 2, BT TOMEICE WT, FITHEVEEY
FHEICR>TORLI LICERT %, 2L, BITEOMEEIRTETH S LiciEian
X, BIOTEOREPAREZE2 2 LIk, BITEPEZR TV AL LIFTE
£9¥, Thbb, BTHE BAEORTEOMNE L RITECAMT 2BHAZINET 278
hHbEEZD,

MZT, FATEDMEAE 2B T2 REDSH 2, 12, (1) FHITEVRITE
Tl Z e T 2812, ROlilE CREFZNGET 522 LN TEL L VI RTH S, (la) it
WG COEMBARD, FE, AERE2FHTT2BOMENET 4 A A7 P 2O T LW
BIRDIE Z 5208, (1b) FoB TS COBMR 21T iTHh > Th, Wt TR
RELT) Z EDRAES U, HETT S TORRBTbN 2RISR EEE (MR,
TR THoTH, MEAWET A AAY Y 2L B I ENTELTHA ), il
WG TR 2179 2 & OMEEIX, (1b-1) 41T X 25RHPY, (1b-2) if%% L3 2 B

6 72721, boETIE, Sthidkl, RIS 2 ERRTHENEET 5720, Stk oS
ATINA T, SRk EOBRZIT) 2 LIk o L a BRI, NI EI VWb D223,
37 Lvk 24 4 1 H (AMAESIRED), 245604 0 7% 1 (MRELIHREDR), 24560585 1H
CEIIREES L QR GE), REEFRIESRE TR, B2 BT 2AHDLEEICOWT, BB
ATk 15 45 (d) TH2S, HGIFTE 13 Slcfo i@ B 28 <, 15 US.C. §§ 78m(a), 780(d) (2014).
fliz, SREGEAZELSEHA 144A 1230 SEE DR ICIE, —FEDHMRRBESNEL Tw»
%, 17 C.ER. § 240.144A(d)(4) (2014). FrELASETFVEIE 401 55 (2) TH (2) 5%, FEFHIE 3 %6 (b)
H @) 528INLT, FERemzed, Z2oRT, RNEIEERICHNL T, HERAD
TERIZME L X ORESRIG I Z RS~ OEHRIRHICBE 3 2 BAIGFIERRZ 45 L T\ 5, Jumpstart
Our Business Startups Act of 2012, Pub. L. No. 112-106, § 401(a)(2) (adding 15 U.S.C. § 77c(b)(4)).
Edward Rock, Securities Regulation as Lobster Trap: A Credible Commitment Theory of Mandatory
Disclosure, 23 Carpozo L. Rev. 675, 686-87 (2002) (FREZHUF | R H &I & 25l R %2, FAANIC X
ZEMNCI D HDLED WA ENTH B LA, () HHROMERE X ORICE T 2 EHE(L iR,
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BIAT ORI, YA TS % BT 2 2k, B L OSSR IGIFTIC B Tl
D G EHERT 2 2 ORH3S, 75 T (1b-3) AR TEMB R ORI F3O03E 2 5 5,
B, QFEMTEZNHG TR AR ITEOREELMIE 2N 256 TH 5, T4b
L, Qa)REHED, MREFLEFA Ly 7 - AT avZ2ET5ILI2XD, SOk
DA RRR 2152 2 EA3TE S, (2b) ML, RS ReE# 2 e 3 2 niE
ME2ED D, 2c) KOS, StEPEHININZAREEZED 25, (2d) KOKEfiix, ZTE
REMZ BT SN2 R EZEO 5, (2e) MWK T ORI L 2 2 LRI N T
ZEHOBMIC XY, BEEZ, KMz LR IEIHRICOVT, FigzHTw» 3RS
HB, ZolEIy, WHNE L - 2y =BT LIRA B I ETE D, RITEICH
037  THREF IR HAUITHROH R SN S L, BEFHICHIERD H 5 HHRD A5
AT AHERVBFET LI LTk D,

HEOMBICE T I2BRAROZRE RITHHIC OV TRITEUNDERIR OZI5H
EEZDE, HmAFICHICAENEOHRIC O THRRAHEZZHET 2 &R,
7o, BAlEESE S O ARHEE T O BRI O W TIBEM R A, 12ITIRT RS
DR L VIFEZHBTVE EEA S, ZOBENLRERICIE, BIRE2ITI RTHICK
HaTHRAR LG LR REAROBE VG EN 2372,

FAMGCOMRICBIL T, BT&E, WRCHT2E8Hz2AHT 5 IcH, 20
7w, HiiEE X OARMEER OISR OB I OWT, BRD & FITH DS 5 RIS
ZMEL ETHHZAMTZ 2 ENTERBICH B, BT, FITH & BRI
BEFRICEL T, 2a—RADEHOFHRDKIILT 2854, L, HREEZHEL THT
BHETH AR, R, UYHEHEMRTOEREICX DH2NICRELRKETITONE I L
1272 %373,

FATHEIC BT 2 HMIROZAEH L LT, BENGRERPERGET 5151%, £

(2) BRI E 2 R NE O FH%ERERE, (3) PR OGS X CRICBT 2 B3 THEE 22 & O
@) BHIBR D & ORI 2 BRE T 22 A5 % L HIRT %), BIR - §ifgiE (213) 57 B (GEdHIBE
TRIER D BEIHOARNEE X CEAMEBSERNICHREES N T uER o hnw I EITERT 3) |
ESFRTIE, B, ESBROEHERICET 2 BENE» NS, HIZIE, FEGESRHG RO
7 EYEKIE (http://www.tse.or.jp/listing/b_listing/format/index.html %> 5 AF) 128 \T, THEIFT
DHUZHIE LT 2 LOREREIENIZBIET 2 2 & Db 2 EBEHE, Al SR 9
L, AR EG SN SO ICEHOH 2 TRXRTOREEETFTL L) LEDSN,
FEHEE D 402 4L TS HEREBE R O BIRE D 5T %, 2013 4ED Listed Company Manual
SUERT D = 2 — 3 — 7 FEZR LS T O L3534 (NYSE Listed Company Manual, § 901.01) Tl%, 4
ROBEE AR PHELSFTHEEFORR (NYSE Listed Company Manual, § 901.01(IT)(1)), VY=
EORREPHEZIN TS, ¥/, Listed Company Manual 1213, 202 §&iC BT, HEEFHRD
Bl (§202.01), JEIRFFZR A Y > — (§202.05), HIFFY Y —2 - R Y > — (§ 202.06) FE2HEIE &
nTws,

39 i Z1¥, Google, Inc. D EGHTORER & &tk & DRE Y (Third Amended and Restated Investor
Rights Agreement) Tld, HX, PUEH, FEXOEHRZULEDOERK 2L SN TV %, Google Inc.,
Registration Statement (Form S-1), at ex.4.01, § 2.1 (Apr. 29, 2004).

370 Kahan, supra note 185, at 1029.

371 Jensen & Meckling, supra, note 116, at 308.
372 Jonathan R. Macey, Efficient Capital Markets, Corporate Disclosure, and Enron, 89 CorneLL L. REv.

394, 412 (2004).
B a—2DEMIZONT, K170 HiE 275 2,
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X ICHBET NI TH A ) 2, SHBEOREIL, #BTlk) T LICL T, AEFDSEEIC
JEU BREDPEELE 2 2050 ThH 2, MHBIRBEEL Z0EAIE, RARPHRI T
v GEAB) Bz L TGS TE 284, USRERIE, LHIEAFERICIED
WOHBINAE 25 Z LT E L), MHEIFRSIAEL Rvico, HERIZ, fligz bk
o TREMME RO T, ML ICEHE L SRS, BHEE XMoo iz dshrb LN
v, WEIBIRHIER, ok IBEELASHZ2BREAT2HRZ2ETETHAS I,
DT, WHlBRE, EREEOMINCET 2 L5253,

7272, FATHHICBET 20, FBITH L, HBOBRERICHRT S 2 LIk 24 D
RICET B IRBEH OGNz ik T2 2 EBHRETH D, B, ECBVEXHIcED
N33, F 721, FITHICXBEROBRORIZ, HROZHEETH 2UERMBEONS
RS2 MRE L CTIREZINDZTH A ), IHMBEDFEE LV E W) Z L, FHriiscBT
IR, EBOBBERICHERZIRL T3 E v fid, MEBHR % E4bd 2 Bic 4
SR\l n) T itk B,

SN ERDPER SN 2854, RSN BERICBEL T, BERE, HREIE o
MEEIMTT 23FRERS, 2L C, HOWEREZNE, WML IMTT2L0b
ZAfilc, YEERZ FICAND ZENTE S, B, Togh, BiThBicswet, &
W ORI L, HimRAEFPLARMELOR %221 250 ERT 208, EHREAROEH]
i, SHUSIBL2ED XY 2 Lichd vz k), HlZIE, BrEICE T 205 %E
CBIL T, BIRIERE 2 SRS 1 [HEEE] 10 [FElRTIC X 2 T 0#)
i, FITHEMAOEHES 2R T 2 BOMENH D, HEIGET IHRERD, D
RiTRHEM AT 22 L1 5,

DLED S, FATHEICBL <, WRZEEIERZT 2B 1%, SthcERERET 2

T4 VLU - miBTE (142) 348 H (MkfehR O SUIRC O KE DGR OMESY) , ik - Bt (395) 24
H (T&thicBd 2z BB 3 2 AIEBERHE - A—ABERZINEL, oWMTs2Lickh?
E, ZORODFHPaAIPEBEL, A2k LTI ED492,), See Coffee, supra
note 142, at 733; Goshen & Parchomovsky, supra note 156, at 738.

See Goshen & Parchomovsky, supra note 156, at 738 n.87 (XtLMEW %= R T 2 B DS, HERSE
M EREZERT 5 2 LI k> THEPINZ BN Z TRIZ2HAICE, 2t EHRzZHR T
32 ETHEREAEDHMT 2 2 £ 2 L, Douglas W. Diamond, Optimal Release of Information
by Firms, 48 J. Fin. 1071, 1083, 1089 (1985) 5| %).

Easterbrook & Fischel, supra note 129, at 683 (ffl & DIEBE KD, FHITEHE DR D —IBD A% LD
) 7D, HROTERIMMEZRZ 2 Z ENTERVOIIHL, FTHIE, FEELZTERICIY b=
VT ENTE, £, EWROTELMM (full value) ZHRT 2 2 LATTE 3 LT %). #
ZIE, REO#MZHEd 2 GRS 1L, EEVEM> 5542082 FHIL 2>, MERORE,
G IC AP T B ORE, Wit DOREEFE 21T, FRRIC, MEBIRI Lo/ LT, ¥
THSICBT 2R, FITHEOBRMAERE, HEBORERICHTI T2 LIk 282 L %«
bDLELRA), 58, JOHATY, REFKUINOENERZAMT 5 2 LIk 20T 4E
L%,

BREXRDVD HHEMA ZHWELEMLLT, XOEHLZEHRBZAFTLILNTES LT 2,
FAARHILIC X D 58 B NEHBIR S N 2856, RERIE, WA Z20ME23MILT, HR
B 2R 2K EK

2 SRRAOB LOEE (19)(0) I8V T, FEITFEEHOMAERE L X, TREAAHT X ERLT
HEMOMEZLET 2, L EEDONTV S, FLORMRIE, KEEIGERECOED SN
Tw3, FlZIE, BRS-1D7AFL8TiE, LF¥FalL—arS-KD7A 74 508%) IchkD
CBIZADHI, X S-1 D74 FL8THE, L¥al—arySKDTA T4 S511IZHDIL
ZofhoBHAMDBHRI KD ST 5,
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BRERUNDEZT 26D 2BEf LAl o v Bt k), Tk %k, M3
WEDBIZRICBIL T, AU 2MMIE, REHTHET 2,
BRI 22 SR OBGEHT A B RIS, FETTS IS W T A OBE 217w 7o,

TBEMISZICE T2 ERARORHE Al ARMEEHOWHETTE~ DR IZDW»
THEZ 5L, BIENGERERD, ZIZEHNTHREZERTEZ2L0IIFEER/THEES
25, fuf, vido@D, FTEVPFERZIT) I LIk, BAFOIMSRRAED, Bk
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A, 84 HIZB W TRERIEE 2 L 25812 TREBNCRET L, Bln ofEElkIc
9 SRS (A% 192 H), HREUSN OB 2 EHHR & v ) AHEFIE (56 193 H),
BERUNDOE~OTERHER & v ) IR (K193 H) B X O0FE LogHsHE~off
WA & v ) SRR (AR 194 H) Z2MET L7, 2o Rl MRNAERTH D,
BRI TICB W THRHSDFET 2 2 2 ERMITR L2 DTl R, LaL,
SRHIFRIC X DM DVEL 9 2 2 L2 BERINICEET 2 DD TH RV, FiZ, BmoD
ML & & O LR R AR 1 RE 9 RIS 72 & NS KR AN DIBAE I e R B R~ DG MR
V) IEFFRSPEREETH B LI Ilbi g,
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B4R TE2BER

B1E F#

AT, THORKE 76 TR E L COARTELER (imperfect information) %, i
FENBEORRICBET 2 XIRICEB W TGN 2, B, HROIAZEMOTH 285G ITB
THER E LCTAEL %, EHROIENFRYE: (asymmetric information, informational asymmetry) %
9,

AR T —=1F, BIOTEICLL2BENEORRTH 506, FITH EREXRDER
DIERNFREZ S T EWEERICR D, T, HBITHICL Z2RENTORRICIE, FBiTHY
B X OETTSNOBRBHET 5, HHROIENSHIEDOBIR 2 6 1%, WAL,
WOMEZFIEL CHGORKEZRET 272 HD R THLEEAZ ) THD, AKTIE,
FATHS B X OB S ~O WS OBRICOWT, HROIENHENELET 200, Bk
WMERDIERFRIEICIED S TG DR Z BT 5 72 D12, FITHIC K 2 BENEORIRDS
EMLTE 202 KT 5,

HEMOIETMEL, FITHE L RERUNDOYFELOMTHAEL ) 5, FEAMEL L
T, AR LEFEEE L OBROISHEDIE L % 2, BEROIENHLEDOIETIZD 2 23,
HBEAMELZOT, THORKOFRLE LTI DTIiER L, HERLBHE L OBER
DIERFRIEICHE D ==Y 2 v —REE LTI 4 5555 3 {55 33k (330 H) 1CT
11 9 40,

BB, TS TR, RG] RTHE L REROMTITbN S 7O, BRARBTOE
WO FRIE L 72 6 0, o NEIEHRZ 6T 2 T2 oREE P RBIT2
H Sl iis TG 5 2 L id, —EDHIRAHIT ST 7w, il TR
i, EARMICRERETEL 2D EEZ SN 548,

405 —ICEWMDTEITH B L1F, ETORFEEPFECEREZRI> TV I L2ET, Hl5E
i ClX 2 VIR Z ERO AT CTH % £\ ), BH=N - §iigE (223) 2110 H, 72, H#
DARGEMTH 256 1%, ERBREL T2 5A%ET, BH=0F - #iEE (223) 2110 B
(ERPATEMTH 2 L) T EiE, HEDERER> TV AL TVRRVLAII VDS L)
ZETHY, BB NIEBRBREL TV ERNTH Z) . BROMENTFET 2 &, SHK
BREEEARD BRSBTS S WS RBT L ORI A S R EBHIs T WS,
BRI =MAF - BiigH: (223) 2110 H, & E, STRER L FEMIERDELICOWT, BH=0F
HitEH (223) 2110 BHi: 3 (T22E#RE1Z, £ TOARETOHERZRH > T I REZ WY, £
TOADETOERE R > TOIUT DA EROMEL 2\ 2 LTk 20 6B WL THN
XA TEMCTH 228, WFE TRV, HERITORARMBEI G &5 TH 2 D0ED M b Al
SRVWETZE, [FRIZEMTH 2DEETIRR NI LR D)),

406 MankIw, supra note 1, at 468 (GO IENFMIZOWT, BEZ 172178 (hidden action) & FE X 17z

¢t (hidden characteristic) (271} 72 BT, BRI NATHICOWT, IV« ATF—=F2HKIH). K

TlE, FIZ, Mankiw BERVBDHET 2L 250, BRIz,

FATHEDNOFDGEZZEOMEICB T2 EHAEHREZE L TED, RITECMORER L ARG

279 2 EDRIEE, A4 YA Y —HEIOXIRTHERI T3, ARG 38 HF 81 131 7 3Tk

BXUOARFE 2H (199 H) &E,

FATHE DN DG IFESOMfEI BT 2 A EHREH L TE D, RITECMOBER & AZRIE]

219 2 LIk, FITHG LR, A A Y —IEIORETH 3, 5B S FETES Tl

T 2854, MDY, FEZROFEHIE A TEY , FEFOFRINCOWT, FERINICIE, FIRFETEH

O MRSV ET2HCOMRE VI, B 11354 H,) O LIcER 2T 28

M, BEAETFELRVE ) ICEbN, BITECX2AHOEEDNEE L CHFTE XY,

40

3

40

3]



H3E  [EHRR M 199

KR DX, RO@EHHED 2,

RIS, FRETSICE T 2 EROENFEZ T2, FH2 HicBWw T, mdElgics
\J B RBEFEBDOHERDOIESEDFAEL 2\ 2 & 2T, FlEhsTiE, AN, #E
FERNTER DI RIEDFAE L Z2\s, Z D728, FATHIC X 2 5HAR1Z, FEdSO#K
BREDEROIESHMEZKETZ 2 LIZTER Y, Thbb, HEAREOEHRD IR
Y (DARTEE) 1Z, MEBIROBRIME 1370 2%\, 2 QBRI CHETSIC B W Tk
BRI bN R EM 2 EET 2,

RIZ, H3HIZEBWT, WETSICE T 2 57#H &L REROHEMRD IENHED LI D
WTHET S 2, T THIHICE W THRETISICE W THRESR L RITH & DMICIZHEHRD
JENSFREDEET 5 L VW) T EIFHSARTH S L) I 2 %, brEIOHRT, 77 EHf
DIREFIRE BT 2 HEEER AT OMERAD, ZoRZHHLTws0T, #) I
FTRENY 5,

RIZ, Fa4HIZBWT, BITEPRERICH L THREMWICERZHR T2 L vy EAD
HBHDT, )TV IRYV Yy TEWHIREBIZOWTHELT 2, 7o) v 7ORHEE L
T, (la) [EROHGEEAEETH 5 2 &, (Ib) [HEHRPEM L LIIEA 65 2 &, BLU (lo) ¥
BREBEEDPEREZH L TVRE I E2A>TWVE I ENH S, RENEDBRDNRTIZ,
INSDEINI N DI, TV IRNY VY ITORMRIWT LI ENBTERNI LR
BT 5. 7, BITEVHIMIZ LA IR 2FEREZE L ROEEICT Y 7Y ¥ 7t
LRWDT, ZOMENET S,

RIZ, FSHIKBOT, RITHHICB T 2008 RE Ry v 7 - 4 —F Mz e+
2, Ko, —E0BSICB T 2EESTEICO VT, BRI bABHv LN, HHROIE
WO EIENIND I LE2RT, 208, Ry ¥ 7 - 4 —F—HERIPIRENTD
BAIRICED & I L2529 202 BElT %,

6 HIE, /INEEMEITH B,

$2H MEMHICRITSRERBOBERDOIFTIEDRFE

Fim AHB XOXHETIE, WEl5Ics ) 2 EROMHEGFR (RENEOMGEHT)
D Z D %9 4,

S 1994 1TH, %27F L, &z, A osE (&mk 243 H) & I3NcaiEESR D
FeH L (W 24541H) 28D, MEOHEE LT HFK-oTw3, RO AICOWTIE,
L4k 155 SRS L 2 HOOMK OB WA G A& ZIIZE L, £/, 156 F£oF L
DAEBICE 2HBOREZED TS, &R 162 5D 213, FITETH 22803179 &%
156 %5 1 HOBIE £ 7213 TN S IS T 2 M EOFEFOHE CYUsZattnstE St Th 28541
R2,) Ick 2 EESEKREOREICHTIHEHEZED TS, KR, HBREFESDL—7 N —
N=IZ> TR 2bITEAL, FAZKOEMFIHE> THOEHRAZIWG LT, MR Y472
REMEIE H Y, fbF, FZGEOTEMEN I B VIGETY, EHICHERECEUTIEw) 2k
TH 22\, M= REGE = REER TEREREEEa v X vy —L (4)1 64 H (H%H
W, 2011) UMEAHIIE),

AFTERD BT 2imofuc, JLUE - BiEE (142) 342 Hi3, BEFRMEHEERE E L CEHRAR
BTN TR BEHRIRREICE KL, 20%, 3 - 2 vy 7 RogRniGg2ets Lz L
T, BRI N ERAGESMIS IS DA EF N2 - DI, OB % BN CQEERRIC X D R
ZRIRT B L ICHT 2 H B 2 EREMHL Tw5, AHiTIE, ZoORMEZE#EEDR VD
T, ZOEMEWPS»ICLTEE L\, Ak, MEBIRHEORIEE, WHIBHRHIE TR T

40

o
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%3, Zohar Goshen #% ¥ X 1) Gideon Parchomovsky #2324t P EEICES § 2 IR
D, WETGICE O TRERBOEMOIENTFENFEL TR EZ2ERHL w5 L
Aok D 7oL FTHEIE, RIS, [HROERNR ZEIEI TR Y
WE S T OMGTIE, HERIE, EEMFELITITEDIEAFH O NEEHRZ MM %
CLIFTET, ZORKRTRERDOMICHO NIIERICET 2 BWMOIENFMEL, HE
L7202 RO IESHEDE L 272, Wb 3 L E Y DHTBICE T BT
i, EL LS,

RITHGO6, TETHL2RITENMERZHR L 2VEE, HETHI2ERIL, Jt
BOWAMIKEE T2 2L THERERIT L 2ORERZE T L0 TES, L2L, i
WHH TR, HEHROIENTRESIE L R\nicd, BEOMHEE L LA RERILZ, WL,
AEEDHT 5 TH A I MlifEZHEM L <, RHEZTI M, 2 IRE T 2 H 05G22 5T
BI2HhID, FITED S DEBRARVELEL 206 LS5 T, ROlifg Tif %% 72H L
BRI SR EW) T EE W, FETERRETS TORGIOYHEICL>TES
T, HSGBERZR I 5 701c, BAfMNEZEC LTHITEZETT 5 &\ ) BERE I @)

ZIEMENLTEL DS, Thid, RERMKEL L TEEL v s L) B cHEE L
TWEDTIERY, HROLFEPRERFHE LK) B L L <, BTE»HENEREZ R
T AFRMBEAET 2% o T3, TLIHEZIHER L 7230 HIB R ORME S IE, B A TR
BRSNS Z LRI NIUE, ZOBELSOBEINDZ DD TH S, HEE, TLFHER L BT
HEMERZE HEICHT T2 L W) EREZRMNL T3, (L8 - Bl (142) 342343 H, %
72, EEPHEMCHR SN Lo THIUL, RENICERZR S E % 2 L2 ERE A
ENLUHEEND D, ZOBOHEDO—DE LT, MHRIRIEROLEVHRINL I,
Goshen & Parchomovsky, supra note 156, at 762.

KETE, L¥alb—> a3y FDICL> THRWIGERWHR2ZZEIEE T\ %, 17 CER.
§§ 243.100-03 (2014) (Regulation FD). HA3EIC1Z, KED & 5 IERABERICE LTz LT
BIDHIE T 201 Tl vy, SIEIRERL, 1 v A =G OFEPILE X R ET 2
WO B2 AWEZ Z gk, FEMICETISNTWE ES2 L5, BEHES TE ik
ROMEEHRON FFEE TLRROBHREE) ) Y2V 12155 31 H (2002) , [E#REE -
B [HEXEA T A D AR IE % & &SRB O BUEDs, P 25 4 6 H 12 HITHNZ, [HH 6 H 19 HIC i
Sitz, P25 4 6 A 19 HIEALE 455 (SR 167 520 2, 1755D 2, 197 %D 2, 207 %),
il % DERPME DEBRAFDOLES Bz, HIRITHEOEEI~DET ) V7)) {7\,
¥z, UERTEOAMINLEREMB IO T 280217 (WA, YZHTEVIHR
L 715 & i BRIE I T 2 M2 HAGbE TOM L, SR EOBRETIZ2TH) Ha,
BEZBCOFBIE TOMENZ2WTH, HROENHRIEIEET 2, Lo L, (EHFHEIC
B BEGEITIZ, ZOERTOBROIENAME IR I T3, See Chiarella v. U.S., 445 U.S.
222,235 n.20 (1980) (T&H D F-ZEHEG (equal access theory) D {5 4E); Dirks v. Sec. & Exch. Comm’n,
463 U.S. 646, 657 (1983) ([F_L). /MR THIfL (Chiarella ) 5 7 X U A1k 19822 5 259 H
(1983), AT THIHE (Dirks BE) ) 724V A5k 1985-1 5 144 H (1985), BINAIPHR D EE
1E1E, —EDRDICE O THITHF I L CHREG 2 TEa0H D, SEmBERNWBETREZ T2
&, WMEEREMEICT s Kb EERS R, BTREBORNROBITZ2IHG T2 2 &2
TERLRBMMAATHZ EMZZ LB TE L), B - AiigiE (157) 94 H,

Goshen & Parchomovsky, supra note 156, at 762-64 (il i THEI 2 ¢ 2 B WF L 52D FIHE
WOIERFREDELE L 2\ 72 O BRI 3SR TiAE L 2w 2 8, B X OmflpxR
D wgE, MERRTHCHET 2ERZM6 T, BRARIREZ FPHEEY, Hoflifiz FHT
206 LNBWI ERIEMT 2, ZOMRE, JETTESTORGIMiRIZRMEICIER S RWw). & E,
Goshen % ¥ X O Parchomovsky #%1%, HHMERAB T, W8RG, 4209 % LR35, 1d
at 763 n.196.

44 14 at 762.

415 Id.
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746

M ICEROIEIHEDELE L R\, AW, AAIETH S L) MEIZEL &
WwWiEzond, £, RENATOBRICETEIRD, MEHETOREDYEEZIZON
THERDOIENHIENTFLE L B D THNUE, THICESHHOERIZEL RV EWLH Z
Ltk b,

TBEMENDOEEANABTORRICEAY dimm BTSN OMENEDORRICOWT, B
WY 2 E S L CAa», HBETESAOEHIBRSEES T, BERAROEELPA ~
YA —WEIDEEIENEHEET I2HEEE2EZTHALI, TITTIE, RO2EAPMEE RS,
B, () FETELETTS N L CERZHR T 2FRBFEET 20 TH S, Lk
5, FATHEDTLETTEICN U CTHERZR T 2 T+ RERNEET 2 854, BHET, 1§
WHR 2 3T 2N KON L6 TH 5, H U, (2) FATELETTHITN L THR
ZHRT 2 T BRI L 2GS, BT, HWHR2EE 3 2 Bl ET %
75)75%3% A °

RITENRBHHBICBENICERZBRI 2FEANTFET 20 H-ic, () FKiTHED
FET N L CEREFAR T 2B RBELET 20 L 0 MEPH 2, WHNICE 2 I1E,
(la) AR Tl N VIR Y, FITE1E, HARMNIC, BRZPRT 2FRBELEL
Wb EBbLND, BITHICE > THBFARIE, BRI, FETS~OEHRHT
oo N HAREMENT 2L DICEHE L2056 TH S,

)y, FEHGANOMEIBTREESTFELZVELTH, Z05E, BITHEICHL T,
BERIE, BEZITIBIC, (1b) ERPEN LOEHREARZER ST 2 2 &5, BHICH
BRIz, LaL, HEIOHBESKES RD, BERKOBDHEMT 2856, LE&TH/D
MIEDHFE L, BBERIC K 2EHEBRICIRANEL 5 24, R, PEOBREL 2Tk
WIERIE, BEHEHPRER LI CRES DL ko, HRHAREZERT 2
EMTELMNZAL TV L LTY, YN 2T FE L2 & LTHHIRIC
RBEWRE T DO TERLI ENEZ SN, 2070, FEIGICHE-D W
ANDOTEHRBARIEE S L) T EBELWE Y ICEbN S,

%8, BT MELE LT, WETSNORMROMECKIH? S 5, —Fic—E (Flz

416 14, at 763.

N7 FEETTE N ORI 12 B W CRITHE P REENICE 2 FSIc oW T, REIFE 2 %% 3 B (187 H)
2,

48 i Z0F, SRATHENCBI L ¢, REERITHASPER L Co T IE IFE ORIk, THE - &
B EPUCTOWTEITLOFHERDH -7 L 21, ELICHRE L 8T ICLERES 2L £
T, BLY THFE - &5 - ERICOWTERLREMEZECLEE, $RELIEZNDHD L
i, BT oilRky e EHBEBICHELE T L0 FEIEEL T/, MLEN TRIT
G #9E 5 O 2 BUBE IR42 O SR THLS TR E G T B I —3 7 847 3 & OV 5 847 o B 2 Al
12 2+ 58) ) BIRERPEERE 41525 102 H (2007) . &6, SETHEIC X 2 8IT7H5]
FIE DB DOIERIZ, 2000 4E 4 A 18 HICFEIL I iz, 2FEfTIHE TEHSERESR (B
BIZEERATUAD 1 (2000 4F 4 A 18 H), 7z, KRENC B W TR BB BRI ORISR OFE7E I B L
T, [HRBATN TR % 9 R EDE GRS AL AT 144A(d)(4) 1ZBLEZE >, 17 C.FR. § 230.144A(d)(4)
(2014).

MW ELTRICOWT, AFEIHE2H (184 H) &M,

20 ZDRITOWT, ARG 230 HiIcTRRBRT 5,


http://www.zenginkyo.or.jp/news/conference/2000/04/18175250.html
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i, BIfiEESHEE) OB SNORRTHah0d, FHIc—E (1A, PR
) THanod, VBRI —ET a0 (B2, PEHEREE), @RS
DB D (BIAR, BREREE), @RHERICE T 2 WEEORIBBIR O £ Thod
Lo IR, HIEFEI AR 28 2 b D TH 205, AR TIIAMT 5,

ERIETHRE T SEENH BN B, FErESET S IO L TERZER T 51
TIRBRPHEAE L 2\ Ef, RHIEET, EWEAS 2 il 2 B 2SEE T 2 0058 & 2
203, ZAUCBIELL T, (2) RFLAIA TN E I RE LoBH (B2 ) 1< X D i
BHERAR 21T ) BE DR EE 2L THAI©, FBTESAOMEIFRIFEES T, IR
FARDEE LA Y A F—HEIOEIEDFET 2856, BliE, %L RERDHAARE
BHECHRINZ 1T THS, UL, HRONERIPLIHEIL, RERICI-T
k4 Th2,

DIBZ, JETTS TORERDITENC DT, Lynn Stout B% I £ 2 AN 22 &K DS —
L 2 WHIEF (heterogeneous expectations) Z < &> 9 THE &7V 1[HD W Tz i
O 7Rl EROBEREICE I BHED D P OBEERIATELETH 250G, GHNERER
1342, —H L R OIARRZTEET 242, BERKINEZIIEREZG27-O0EM bE Y,
AEAT 1258 ) FEM DI EEA (subsets) & H 244, 389 MO A Z H v 2 BRI,
HEKBADV A BLRY Y=Vt O THREZERZILL ) 5. F72, ALZOffifd
(DWW TIAZEDME) 1, EEZICL>TENZILEHID L, ilifd & v ) HEEIC b KA
ROV 2 CARE 2 BB SHEIZE 1R (91 H) 2H)#0, 51T, RIEAMME % Sl
T2 FRIE, B WIBEBEICED SN TOVLERTIEZR L, ZEMICET 2REDHAET
297, COE)B—BLBVHIREDY (AT 4 7Y L7 —o0) HRAHGI DR & %0 15

41 See Stout, supra note 206, at 626-27.

2 THHEHRERTH ) LEIRELL Lk, BERIGHITRITIUL, SHNRERER
EDOMIT, MRAOMHEIEL 5 &, HHTH A H, Stout BZiE, BEYFH & % 2 AR
DMiF LD EHENTH> T, RN EHEEZEL 2 L) BHEIMTbN) 22 2R LT, 1d
at 625-31.

423 Id. at 616.

24 Id. at 626.

425 i Z1F, MEFEM IS D\ TR 234 7 ADETET %, See DAMODARAN, supra note 217, at 2-3. {T
BIREF A D XNRTIE— Y —fili DA (law of one price) 23 Lz & W) i A I N5, Eg.,
Owen A. Lamont & Richard H. Thaler, Can The Market Add and Subtract? Mispricing in Tech Stock
Carve-Outs, in 2 ApvaNCES IN BEHAVIORAL FINANCE 542, 542 (Richard H. Thaler ed., 2005).

426 (5 Z 18, NIETSAME (fair market value), $Efffif (investment value), AXEIAfifid (intrinsic value)
B X CEEAMGME (fundamental value) 72 & NSV IEAMIf (fair value) DB D3H % See SHaNNON
P. PrarT, ROBERT F. REILLY & ROBERT P. ScHWEIHS, VALUING A BusiNgss 28-33 (4th ed. 2000). Z D Z D>,
PRGN B 5 2 filifiEdwic o C, B EBIREE PRGN, 175-187 F (R§F#%H5, 1983),
¥ 72, BRI L BRI R ST 2E 2 TTIc o Tih2 NiFBHESERE L Tw» 2850 EH]
FEATOHIWTHENE ) W H 1911 75 28 1 (2010)  ¥EHL LRI & 7 2lifElx, RICX>C, %A
BRI 256035 5, G1Z20F, RO SR THEINSH: & TRt H B Ui % 2805
T 28554, FEMPELCAEMEI N 5THI0ELWT LI L2505, ToRBIE, KXE
HGE Rty EORETE I N 2000, HRAEIGEE KD FHt Z I8 W TAERMEI% S & RUE
INDEDPEEBE L LTHONSIETTH 5, #ER, BN LR35 2 2 FEAMiELH
EL, ¥, ZNOPEIGEREO TR S ICEB O TAERMiEEMHET 2 LW 2 LIF, BHIC
EZoNDLHETH D,

#7 In the Matter of Appraisal of Shell Oil Co., 607 A.2d 1213, 1221 (Del. 1992) (T---ARfETlI Y HH
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248 KT, WEIEMAMROEGAIC, BESHRAET S 2 LI n w342,

ZIT, BERICL2ERIESCTIT 2T 2HNT, (HXNTHL258%28970)
HHERRT 22 L, HREROGEEZRET 22 L WA, UREINEET 2 HRER
AT ANDEROET) PHEROHROEAEH T2 LOEEELEZTAHRLI), E
B, FITEDEERREH L L T EDINET?'° EDGARPUCHEH T 2 FHH, TDnet*212 T
BIRT2EFEE LY 2 7 ETHAR T2 7L 20 ) — 2% OWE T ICBHR T 5 R,
EDRBEROELLHMAT 22 EDRETH 5, TLBETTH ORI, BRER M
X B IERCIED S BB W T 23003 H % L vz k943, RIEE, SRR X 3
FEH SN DOEWRR R E LD M ZENTHEDPE V) HTH D, I DMIFEIF
MICHERINDEIREHIHTH 508, BEZoNHHELZERLTEELv, I, (Qa)#
HARMTHT 2 EREEENT A2 Lk D, HIFLR0—BE AT 28080, i
WG TOMG 2 EL SIS TEEVLIRIEZ o544, g, (2b) bR

DAGE AL DFELIE KA s TE D, EAHIC ED &% 28 (endorsement) T2 Z & 1L 51
L7 WIS A 7 ADEEEEZ TR T, IEAFIER (ral) 128\ Ty = VLD FEFME
KEICEO-E) THEMEIERE v ) X D IZEMTHy D (“Valuation is an art rather than a
science.”), JCOWNHREF DR EBGE KHMED T4t Z (appraisal process) bHKTH 2, LD b In
1, it E2EET2IChD (FHHEETHZ) HPEHHATIETRELCHEZEIAT 25D
TH2,) . AFTHERT 2DDOMI, TRENZFROMMfE,) (ultimate future value) & 9 Ik
TORBFEMIMEDHZTE 228, HHSNERIREZ PR TELR VDI, ToffifEzis I &
1T TE 7\, See Xcelera, 430 F.3d at 509.

PBHNZ X, ¥ a yPBHETSICE VT 100 L THE]I E 41TV % General Motors FRzX1222T 105

P B2 T2 L PHL, HCATY—=2395 FLIET2AD $2EPRTZEL, 2

ZOUWENC 2 FAVDOEMZ» T 5 L5, FHICIZBHE L3 FATOMEZ2E22H DT

H oD’ FHRIICEIUS T ADFIROREEIZ 4 FLD~ A+ R L% %, Stout, supra note 206, at

626-27. MEARMIIE T225¢ h BRI OFRE FREEA 3 5 7-15 5 (2007) (TIEHEICKRMEN 24

FVHET 5L, TS TOIIE, BERIIMHAIZOZ 0T 02 ENGRICEIT 2 PR

FRRZEWDH 5701 fTbN s, TXTOHLSNED, A—oER T-, VX 7i@EFz2E->

Tt §2L, ZNGICHEDD LA LT, HEHRERECHAST 23T TH5]).

See Stout, supra note 206, at 631-632.

30 B VE IS BT < B FE SIS T O PR HBICBI T 2 FE T BH/R > 2 7 4 (EDINET: Electronic

Disclosure for Investors’ NETwork),

KIEFESREG | T B 2hE 3 2 BRENEHRINE, 7578 L HES > A 7 & (EDGAR: The Electronic

Data Gathering, Analysis, and Retrieval system),

T EEAREE | BT dSE e 3 2 WP RN E¥RmE S A 7 4 (TDnet: Timely Disclosure network),

BLRL, BROAFLLPTOAES IO LT OWAHETHRINIZELTH, BT LMK
WERPLUEEREATFL, T 5 LIEBS 2w, bbb, oz aibhd 2 B clEmnR
BT s56, BRARDEFEHRUMICE 2 BN 2R T 2 2 LikFEVR Y, LaL, HP%K
AL E L wkEEiE, #ilizZid72E LTOIRARLE L TEMREZ AT 2 2 & 2B HEINICHE
DB AHEDTR D, Stout B D E TFILICHE - TR, ROED &% 5, HBFITH x DR
B L CHBOBERIFEL, BERDFMD Vg 225 Vi PEITHHLTR2HDET 3,
P, ZHigGfiits & L, YA 2T 2720005 BMZ T, £35%, §5&, |P.-VI<T,
DEITIE, HEl»6/B o2 LD BHAEIEMDIZ ) 255720 IG T b, 7,
Ve+ T, < P, DA, MERIIHRRNZTRHMNTI0MHEY L, V. -T, > Py DL, HEFRIIHRA
ZWAT 3, BEIEMNMET T 256, BELOHENWNS LD TH>TH HE €7 /MITHEI|L
512342 C %, Stout, supra note 206, at 630 n.47, 630-32.

434 Stout, supra note 206, at 631-32, 695. il Z (X, FEFRITH L TRl iy 2 BB R EE L 20
&, BERE, TNZTNORTECETI2EREEG28T2 T2 Licks, R Honsll
Wi, MERICE->TEREDZTHAH, ZOH, BITEZHW T2 7201 I 2 FRNE

42

=)

43
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IZ & D BERDVET S TG 2 72 0 OB DMEINT 2 72, Wi T OHG H37E 5
Z% 5 LI PRPEL ) 5, BEEICHGIDNETEICE 5 &, hRIEAEDDT 5 AlaEN: D
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BIAREGIERNC A B RBRTb Tl 2 L9403, (2) 1934 4025 1964 FEDH, L
5|7 (national exchanges) 12 53 2 LD ADERZ BEAHT o Tniz L 25, FirH
DHGHESZ 5L, 72, EELTouhkuatkd, R EFARORREZIT-> 7% 2 464,
B LU Q) M Lot RIEESERZERHI N TRV T, REtiTh>T
W5 T ERZT 965,

7>V Z/RY VY Easterbrook #¥% & Fischel #iZ D Fikx, AN ZER, 7y 7x) v 7
(unraveling) Difgam EPEZ 5 2 LW TE 246, 70 7R v 7 X, [EROIEWNFRMEDHAE
THHEIC, HEEBMUELI L > TRV EZRTRDIC EIH’J CEmERRL, 2
NYEDE T LI fTbN s 720Ic, #F, —HEOEOHLUNDHRT LI L2
kg %467,

Z 2 THEMDORIEDFERA U 2 HMOIERTHMED, 7 7R v 7 &k 2 HFEMN &R

ko THHSI N2 B2 lald 5, R, RBITHEICE VT, iE5offifEaicBd 26
WEHT 2RITEVHAMNERZFR T 285, REEIRTI ﬂ%%ﬁ%@ﬁfﬁ%%ﬂ )
I BABICEDIPND DD EBENT 572012, TV IRV ITBEL 50121, —EDSE
HBRETH Y, FITHICK D2MENFERICOVT, YiB 2072 L ) Z)i))c‘:ul’) =
EMEIT S, Thbb, TV IRV U IPEEETINRELT, 1) 7Yy IRNY VTR D
THMOBGEETRETH 5, (2) MBS ICEH D 6 2\, B XU Q) AR
ZHLTWS ZEZAIL TV L) JHBHEHIN T 298, Zh o oifdiy, BFENA

bnslw, WETHY, Fi, FFEPILEEPHEROWGED LF @k wiGs, HREED
MBS AV, MR OMERE V) ZLichs ZL2iEMT 2, 1d

462 14, at 684.

463 Id

464 g

465 Id. at 684-85.

466 IFIC § RXRTOFARDMTH NS T & (unraveling) & BEBEHRDFHRICBET 2 0HTIc2>0WT, #lZ
I¥, Stephen A. Ross, Disclosure Regulation in Financial Markets: Implications of Modern Finance
Theory and Signaling Theory, in Issues IN FinanciAL RecuLaTiON 177, 185 (Franklin R. Edwards ed.,
1979); Franco, supra note 277, at 239; Goshen & Parchomovsky, supra note 156, at 755 (R#lBHR DL
HED, (1) TEIMEREMRT 2FRE 525, 2) 2) THRIFNIERERIRELZ-ET 3,
Q) 2@z, BRI, EIRWM (AFMN) (elective) THITNUTARS AWV ETRT 2 I LEM[NT
2). 7Y IRV IICERTHHDLE LT, L - W8T (142) 342-43 5 (#EHBHR O SKRT
DER) , BEHAEH THWR, A e T« 7, EHIE, KR 43 5 354-316 H, 338 1 (1996) ,
BEH =M - Ji#EE (223) 2105-2102 H, A - #idEE: (229) 17-18 H,

467 See DoucLAs G. BAIRD, ROBERT GERTNER & RANDAL PIcKER, GAME THEORY AND THE Law 89—119 (1994)
(BHEVMBEFE L DL > TR EEZHRL, ZUVEDOEV A SIHICITbI S 2dIT,
B, —~BEHOBOWHDAPART 22 LICL D7y IRY U IPEL B Z L ERT).

468 fiic, #4171, BAIRD ET AL., supra note 467, at 89 &, HLGICB T 2 IO EHRETR O RICE W
T, HHFDFED FWEREBLTVE I 2> T0D W) L2255, MRERTRDOR
CEEHZ 285G, RERTICET IREDHEREMEIHL TV L20EPLESMASL L
BTEBZTHAHN, X DIRNIC, AR 2 HELEREZ HERTENIGL TR L%
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DR DOSRTIE, BRI NEnI t2RT, £, Ty oY v 7Oz,
4) TR E DM %2 TE B EFETIHAIT 2 2 L THREMMF o N B RMEHTR E LT
Wh7d, w2 P AV E N 7Y MK EERER B2 K B FERDD 585
BICHEEL 2V EWVIERMEH 2720, ZORBARET S,

BHROMITTEEE ) 7 7RV Y 7 OHE—DHifIE, 7v 7Y v 720 5 1E#
DIGE I BE (verifiable) TH 2 L\ 9 2 & TH 54, MEEHRETH 5 & 1%, BRI N4,
MHERPIEL W E2MERTES L2 )Y0, MELATREAEROHI L LT, SEOH
DEF oD, HHRICOVT, REOHAEMIT LI LITESLD, TELVLDOLD IR
o Th 247, BMEEAAIHE (nonverifiable) & fEMOH & LT, EHEZFIC & > THEHH
DEIL BT S b, EIEE, WENFOYBRNZML T, YhrEr O
ZELIEPTELD LAY, GHBERSFEL 2D Lk wL, FELE
ELTHEETERLLL LAWY, 2o, RENROBIRICRSERIE, BEEnEE
AL HIUL, WEEPATRETH 2 2 L b S\, HlZ X, ABESOREED, A
HERTRIEZEAZ L) R, AfiFESmEEH U OERED & bIRGEDS TR TH 5
I, Lo L, IBoBERIGIGESEHE D T ORI LIHE 4BICnBEl T T
DHRVENTMEN TR0 2RIET 2 2 & I3HE L WY, EEHSHEE TEE Tl 2 WA,
BERIZ, PR SINLERICERITIRINT 2 2 LB TE R\, ¥R 5, BRI N
ZRERIBLEILEBTERODLSTH S, BRI S EROMEEATRETIE B WIGEICD
W, 230 ORI EE Z THRE G, BT, (2a) RFEAMIMEZ BN S 2 HE B 35
HZGLTED, ESIED % OIYHERZ MIFEWE Y L 2 Wi CRR T 5 54T
BERBZTHEY, Zo8E, AR, LEHHMCET 2ERIEL COLEDICD
WTHES DR Tl 72012, YEfilinicBI T 2 RofMifiz# 051K 2Lt 5 TH A
9o BERDMMED H 5 HHREZH Y 5 GG, BITEVPEREZHRT 2FHEZ KT %D

HoTWR2PLIBEMAZ I LNTELTHA ), AT, NP LRIV Tikmz A
T2, HlZiE, THsnfHli, (known trends) DBIRICBT 258 TId, BEHICASN T2
7> (known to management) 233EHE & X41T\> %, Interpretative Rule, Management’s Discussion and
Analysis of Financial Condition and Results of Operations; Certain Investment Company Disclosures,
Securities Act Release No. 6,835, 1989 WL 258977, § IIL.B. (May 18, 1989); 17 C.E.R. § 229.303(a)(1)
(2014) (Regulation S-K, Item 303(a)(1)); 17 C.ER. § 229.303(a)(3)(ii) (2014) (Regulation S-K, Item
303(a)(3)(ii)); Langevoort, supra note 215, at 1155 (FRERIFHRDOBR B 2 XRTD, H15 71
Mz BT % im).

469 BAIRD ET AL., supra note 467, at 89. 74 - HitgiE (33) 53 H (RWEHL »BIR L 2 WHfrE L
WIEHR DR T 2 EW O BIR T 2 BTH 2 REXKDVEH T E 20Ga, BOERZHR T 237
FIZOWT, BEIHE R PMENIICE 20, ARTSZ2EL 2 ESFEIMTONE LD,
DT, BRTEPRD T2 B2 L0) TARI7a =Y —IINTBGRICERTS) .

470 BAIRD ET AL., supra note 467, at 89. fiiz, 7> 7 XY v FOERICKE L C, BIRMEfHTE L Z &

ERERT 2720 IFERBA IS AR L L, 720, FHRPEELARVI 2R LETIHDY

% %, Franco, supra note 277, at 239, 262.

BAIRD ET AL., supra note 467, at 89.

an

3 BRI R T (3R] % 2 [N 5 [RE Lo BEERHNE],

44 BEEDYEE L WREREORMR & LT, fEREROBRBET N5, R - 7iig: (137) 65 H
(V7 MERDOMEFEVER FBUNICHEE T 2 2 L DEBICIINEEZ 2 3 A Cch 2 2 L&, KE
AFEFEEE I RERDYY 7 MMERION L COEBRINEEE S L > 7R O—2Th 2 Z L2 iEMT3) .
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DERDLTHA)H, BT, (2b) BFEMMEL M S 2 MBI T 25HEZ G L Twik
WD, &7 b RIEAMME 2 BN S 2B T 252 A L Tw» 520 X 9 IChH
AT LRI EZ SN D, ZOBE, EHSHRINLE LT, BEREIMRI N
EHICHILT 2 2 e TERVEWI T EICAR D, ZDEIBHREHIET 22 L3TE
2000, REFREGIO B FRLEIC X 2 MRS R CHE RS EOBRETH Itk B I LIS
5159,

7, BEEngeroRE I, S TIPSR S NBERIC OV T, YR E2 EME
L3I EMTELZDEV)ZLETHS L) BN, &kt ORI, BEHED
il &2 DFEH (B 21X, HfGESFREHFEOLMARICH» D RS (BEEk24 %040
2, 245D 4D, 245D 5D2) BLONHEIHEE (BRE24 504 D45 1H,
WERHIT 4 3 5%)) %2179 2 & o T 2 EITHIESIIE L L CHFET 2 2 & %E
Aok, i, BEEBEOWMTATRENE & BEE e &k, BMEICEtbe LTz %2
EHTE LIV, AfFcid, mmHIBRHIEE & BEOHEORRIE, RS 4 B 3 s 2 3%
(323 H) 2BV THET 3,

BRERE Q) 7v 7Y Y7 OE_DORHIRE, HEPIEHLLIBASONS W) HT
HHY, ZofiRd, RENFOROIRT, 5SE&ICHLIND T Eidkn, BRENE
DFIRICR 2 EMOBEE XK OCBR IC#» 2 B, L2 Th D, HRITFRAREE V)
HWRHRTT S, HHREMAL, ZN2BRERHCEIT 2 L v ) BRI 2978, %<
DHEEBRTREMAT 2 KEEDOBE, (CEBOVEYERMES % 38T 2 72 OB
2 THAHIV, HEHEBEOTRTUCOWT, EHEATH 20»IEEREHTH 2D,
L0336 Th 20, HRELSPELTHI22EL2HHE L 2T RcR0r6THS, B
TEITIFE, BHEZMEL RN ZAEPEM LD b REVEGAIL, AXRNCHERZ
PRS2 EET 2, HRORICEAPE» 258, 770 v 7E, F54ICL
PITbitz v,

BRERDPSHANBERZEL TWBHIEZHM>TWDE TV 7Y v 7 OH =DM,
(3) BEZKD, HHERIIOVTRAIYEERZAL TSI E2H> TS I L (Bl%
T[RETH B (observable) & &) TH 5480,

WENBDOFROXIRTIE, HERVPEBMERZAHL T 5 2 LI20T, HUHER
ME2ETELDEEOBERELPE L 20O EMNRAEL TV 3, Mk oEE

5 B Z0E, BEMNBRICBET2H 27V E LT, REZEITHIHICHN LT, & 2FTHEDMEIH %
il ETH B ERAHTE LI L 2T 5HDHH 5, Parrick Borron & Martias DEWATRIPONT,
ContrAcT THEORY 177 (2004).

Y16 TTEBAN L Bl EH DBIfRIZ DWW T, Barp, GERTNER & PICKER, supra note 467, at 89—119 (fT:7=E5H
ROMTHhN S ETHE & L CTHEIZZ TS (observable), AL MIEE (verifiable) ¥ & V4T 1IEE (enforceable)
ThsILuxFT3).

477 Franco, supra note 277, at 263.

418 BIOLARRRAUC D W TR HIONT 2 BHGE RME (S0 192 468 X O 193 56) P HUTARRAD
TR RFIEIERTED (BFE 194 5%) 5N 254, BITEkREux, FIcZHL ) %,

19 BRI RGO (29) (EE B DWRDL (a).

BOMIEEA T7 4 A 70— v —[iE ) =77 =01#z=1H58HR Tatiikortiyt 381 5
H 18 (1998) (FEfTHHRDXARTHF ) . Borron & DEWATRIPONT, supra note 475, at 176; Franco,
supra note 277, at 263.
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DEFETHIR, EHRRETOBENED S, KEFNREZFRL TV TH 5 2 LN TRIN,
BERIE, RAEEORRZERT 2 ENTEEE2 9, flth, HEEOTE 2SI
9, Bl oBFEDIER DD, FEEOBFEGHESIAET 2 2>, PR EFHE 0%
EEBEEDOTEND 20581, 2EPERZEGL TV 2220 THTLHHISNT
13 7481

RITEDKMZ LRSI ER2FRZELBWVES Try 7Y v 7T 280N &
LT, ) RENEDEROARTIE, 7Y IRV IR LT, 2P AV E - N4 77
I (MBO: management buyout) @ £ 9 ICHAliAME Z & DFEEF O & % 28541, HIE
HIZRBIRBT b N W2 E RSN T W3, £, A4 VI A ¥ —HBIDHH & Ak,
BTG CIE, ZEE D DARECTH 572, D AT TR, T2 bFiE2E5
CEINTE D, HMliD T S RITHEDONIEV IR 215 2 EDITE 256, UENE
Fix, WRMiZA8T S 2FBERBAFEL, HHRRZINS 2 LT, HilizK<FHEET 22
ENTES, 205, HHRREZMS T2 EBNEBEORIRE %50, HENRFR
WIS 5 2 EBTER G,

FYIRYVTOREISE/ENDZTRE AHTIE, I TRENFOFRICBELT
TV IR Y TOHRPBLT LA INZI ERZRLE®, LrLl, 7y IRy
DFRHIE DORMEHIRB % 5 2 72\ b I Tl o,

Bz, 7V IRNY VORI, BEZETIMETH 5, HEWRIPGEERETH %0
BPIZDOVT, HIHREDOERETHRAES R TH 2HWMDL THAI L, £/, [Hl
FIROEHDIE R T2 THERIEWIE LK & » ) TR ERR O & A28 5
K LTH 2 oBEEN L TSRO TTRMEIEE 2 o a%, RiTEEREHE L T
WEPIZOVT Y, BERDD ZBEOFERMEEZ LT, BITEVPEREEL TV LT
BMENZEWRBTFEL I B, TNSDEMEDBEIGE, TV I v IBRERRISH
FN 2 EWRIR 2 T AR D 5, Z ofEfET, WHIFRHEC X DRz T 5
EDEHINTH B DY, BHDIDH 548,

Bz y, BELFREZEL T0E, YEEELFAOMEICET 2 AL Y, BTErEER
BEENEFH L T2, RITEZEINT 2 BOREVELET 20, REFHIEFEALYDH 2
7, KR E O T ROMEF 25, RIS,

FOA - AiHET: (229) 18 H, FMA - Hi#ENE (33) 52-53 H, Coffee, supra note 142, at 722, 741-42.
FRRICHRA 2T S 2FA E LT, R T %25 Sl LT, 2o (1d-1) Btk
REWAT 20 (B2, EHBFEZRIG IEAHR 10b5-1 123D S HRRXOBEA) B LU (1d-2) —
W 22 BRATT PR DR CHIIHINTA F Yy 7 - A 72 a v FTTB I EEBEZONL T,
Langevoort, supra note 123, at 782 (i G203 @HIR 2 LCEDOREDERZ EET 20, %
7o, ZNDMRESKEETH 2003, HHETHMZ I LI RINCE>THL W TH A ) bR 3);
Franco, supra note 277, at 260 (0 ZZFZIZ & 5 1979 EDFH X2 HIH LT, HEWZRBHR I SH
IO RAE 2 I8 C 200, RFROETH 2 LR 2).

B a2 FPEROCESE, ~HETOT I RY U IDEL D S, BorroN & DEWATRIPONT, supra note
475, at 175.

B 7202, WK - BB (480) 381 HEB X O 18 13, —EDEMFDT T, RITHHRICEL T,
REFEHTENERZHRT2FERBH D, Rl L BRGNS E R <, &L A HEEH O
WICBELZERORETH B LR 2, MNEESZ 2 CRITPR 22T 28 & LT, FITH
i, N7 Y 7)) v Ik 2 HENARRBREISNSCT VRS TH S EBbNLS, fi
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B, 7Y IRV TOMBRNAEL 254G, Ty 7Y v Ik 5 BENRBR O
PR & BB ISR AR S N 2 HIPH O AR & 2 2, BAENICIE, BRHEICX>T
i S N4 DFREEZ T v 7 XY v ZIC X DR ONR E o> T3 000ET S i
ZRETHS), 7V 7)) v 2k 3 HENZROFMICE TN 254, YHRE
Hiz, 24 EHMERE VD T EICh 280, fhRWICE 21X, ZoMahg, Ha Lyl
IN B4 ORREEE X CEEMOIEHED W T IZ OV TITI RETH 5 947, HaifilFizr
DA T v 7 X)) v 7T ORI EHEZ 2856, THORMPELTwsd (bbb, H
TR REE 2 RT3 b D TId AR\ 0h), Wisokiz BIE T 2 B okl
AHESHOS N TWw 22 (Thbb, MELRRRZERL Toawvwd) MEE %5,

INE KEHTIR, 7Y oY) Y7Lk B EHO BRSSO W U FOMRZE N L
7o, Mz iED 2 ERDOEY TH B,

%—1Z, Easterbrook #i% ¥ X O Fischel #52i2 X 2 BRSO 2 M8 L 7=,
B, Ty IRV VIO E LT, T IR VIR L ERIBGEEATRETH B 2
&, BHBRICERDZ L2620 L, BLXORERPRITENEREGL WL I L%
HoTWBEIEDPBETHLIEEMBE L, Fh, 92 P AV - ANA T MRETHK
filiodffws 2 L REEH ORI & % 254, BRNEHRMIbkwI 2R LT,
BT, 7y IR) Y IOME» RN RBE LT, BRETE RO —ITH
FNBT IR IBMTbNI BT E, BIXUOT Y IR VI OEE S EOBIRE
BOMEEPMEE 725 2 L 2R L 72,

B5H RIMBICEIIEBRRENYFVT - A5 —I85H

Fim AHTIE, HHROIENTED S LU 2 WGERBFITHSG CTEL 2 060 25T
%, FITHGICX, FITHE ERERKOMIERDIENTREDS ALY 5, BT D R

ZE, FATRRIC X DR S A HIE, (1) GREIBZRTELICE-D < GMRELSSE H 5 B
HEZEMLE LT ERLINTE D ERO GO IS D W TRERVERZEHP T,
£7, Q) HHOIMBHFELEIIE VT, HR2MRT 2B, BFEGHICHL I LEFEZ 5,
John Kell, Corporate News: Total for GM Offering Rises to $23.1 Billion, WaLL St. J., Nov. 27, 2010,
at B5 (General Motors f:23HTBIHR AR T 231 fE PV 2 & L 72 2 & %18 2 %); Kathy Shwiff,
Visa’s IPO Price: $44 a Share—Record Debut Comes With Rough Timing But Brisk Demand, WALL ST.
J., Mar. 19, 2008, at C3 (Visa £ D FHIFR BT O FEE DS 178 £ 6000 H KV TH 5 2 & %215
2 5).

HEHIFARDHFEL 2 CTOAHTEMICATR I NS TH 5 ) EHHRICOWT, RSB INIGE
THEMEICO P 2BRINT 3 & &, YHFARIHIE, BHOSZTMEKE VW) T LICAD
9 %, Franco, supra note 277, at 260.

BERIC K B HROHRE IR TIE R v, GEFSERNE, BEEEE WIRERZMNTE I LI
D, BERREINDERZIEKL T D EEZ 515, Paredes, supra note 143, at 448 &
n.143 (ER OB O SR T B EE R O BHELPREE & OFER & 08T (MD&A) IS AT,
FEZFENNE, BERIC K 2 HEE RO ME 2 B EEREOMBE L LTl Tws 2 2
L, MR LRI R INDG ERERDERIIED (HENWZ TE R B>TLE ) LR
% TSC Industries v. Northway Ik E X CEHEEOBEHOEN, GHENLEERPEETIEZ W
EEZDTHAH)EREIEL CTMORL T270D0bDTH 2 L DEED Basic HIPICE R T
%).
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ELT, BMBHEELEVE, BRAERELTIPERZINEL L9 &7 205%ER (adverse
selection) 234U 9 % &) BRI H 5, D EFEATH I, BRI X D lifE DR F4T
HLoEILZK A S ET 500 Lk wds, BERD, FHEllc, ifEowatth & il
DEVEEEXANTE I EDBTELPEVIMEE VLR K8,

RRIZ, Ry ¥ 7« 4 —% —H (pecking order theory) ICZFEDE, FiTGIcB TH
WMOIENRED L ERICED & ) R Ex2 52 20 %2424, fiame LT, HHROI}E
WNFREICHED S THBORKEZREIETERVD, Ry X7 - =Bk X0z ofth
DHIFEIIEDTIE, EHROIENHEDORE L, MURERAIIhTws LEbns,

FATHGTIE, FITE LRER L OMT, EROIERFRIENTEEL 5 5490, iz, #%
HEE, BOTEPRERZITHER, BITEHEOBR, FIOHEBTIT) 7uy 27 FEICOWL
TREXRLD L OEHREZAL TV 5,

FATHE L HRER E ORIDERDIENIHIMEICEH L TRD L) BRI EIL SN S,

o () BERNFATHDERIETED S, HMOINMEZBE L ST 2179,
FATEE BB ADGEEZEZTA2HBELT, QaFi /a7 Dk
DEEFE, (1b) YV A7, (lo) WMEMEZHE 2720 (BT 2720) Dfiic,
(1d) B7E, MROFENETEL I L2 A>TV E oD, EH0) b YiEaEE (K
R) ZPGEL L9 E LT3 Ew) WD E 2 5154,

o 2) EE&INEZITILEIC, BHMOIENHEZENT 27201 ED K ) LffiEz L %
ZEMTES D, HZIE, Qo) BLHIEOTRE LT, BEATHTOAEZH T,
HITHANPREZHVS 2 LN TE S, BITHIZ, WHERRNENZMET 250
T, HEWEZMRL T, EROIENTEZBHL 2 L CESFEZITH) 2 LT
X5, 2b) NEEICERL T, BIZEESMIC L 25 ZEEEZZT 208, 5IZiEatt
WCOREEWME LR T 22 LX) HEMBEOMBEEZERST 2 2 LITE 5,
flyy, BERIZ, SIKAEHFRAEDZFEEZIT> T3 2 L 2Rl & L 7 fitg Tk
BEWATHI LD TES, FPOMwE LT, REICELT, 52 DFEHPH
AEZAT S &\ ) HED D 592, GEAE O 2 EHHR T 2 b O Tld vy, EiE

488 See James D. Cox, RoBert W. HiLLMAN & DoNaLD C. LANGEVOORT, SECURITIES REGULATION: CASES AND
MateriaLs 247 (6th ed. 2009).

W Ry Xv ) A —F—HRHIIEATE2HDE LT, #lZ1E, BrealEy, MYERs & ALLEN, supra note
182, at 467-69; PascaL Quiry, Maurizio DarLLoccHio, YANN LE Fur & ANTONIO SALvVI, CORPORATE FINANCE
THEORY AND PrACTICE 659-60 (3d ed. 2011) ({231 94 /S—k v + 2 NSRRI G L, LR DS
PRI, T, AECIIZPFELLZINTLEIEERL, vFX VT - A —F—0F
W9 % 2 & %&RT); Bessler et al., supra note 187, at 19-20. ZRH S TEREIEE 12 B 2 1EW & %
219 B (Rg0ETs, 2009) . Ry ¥ v 7 - A= —BEaoOME L LT, BEHEKE TG Law
& Economics &4tk (3) &thik & BAFR T 2 W0 (3)) EH 261 5 75-76 H (2002),
IEERR=RARRY THRICEI 227474 - 774 F Vv ADEE (a—F—L—F - AN
F VA LRI RAEEANDRR) (HARREYRY YR Y7 LB ) BH 1874 %5 34 HIE 20
(2009) , WWIIEEZ =AM TREAN & BZEMIME : A XV b - AT DBZEEEER, Y7 b
O —Hi%E 20 % 56 H (2012) , & RI3H - WiEE (182) 832 HE201E, Ry ¥ v /4 —4—H
A, Stewart C. Myers, The Capital Structure Puzzle, 39 J. FIN. 575-92 (1984) 1243 % LR %,

WO EREOTHOARLIRIEES 2 5 TH A I, Myers & Majluf, supra note 154, at 196.

41 JeaN TiROLE, THE THEORY OF CORPORATE FINANCE 237 (2005).

AR - A8 (489) 228-229 H, iU, fiEH & AEBH OMICERDIENTEDFES 545

Bz, EEH L EEH L QBRI L B VEZFOFHZEHN L Tw 5 L0l
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NIT & B EERSGE (SE 19350 2) X, ZofThsH, ey, (2c) [EHEH
AT A, BEEOHEELZ T, EELFHIZOWUEBOREHIH D £
TAFRLIR T R HEELFHES LB 2L SRV O I B EHELHED
RUDIRIT T B & ZICRFEEZHRET L W) HENIEZ 6N S,

AHTIE, BRITEPHRMBETELZ LR AS>TVRE E W) T L2 RERBHENTE 5
EVIH, BXUBIZALREDEROENZ L 2 2EZEHSN TV B EIZOWTHE
B33,

RyFVT A= —BHOWE T3, 1984 {FD Myers i E X O Majluf ZHZ D
XIZHEDNT, Ry X v 7 - A —F—HEmEMBIL CAhAw, Ry X T - =5 -
X, BRABRRZ5 2T 25D TH 50, AHTIE, ML AEOEIICEIT 2571
o THNT 5,

BEICHELREE I, BITEPE T 5 FILES (cash on hands) & O 78 E AT HE 1 ffi 3L 55
(marketable securities) % B &MIAH (financial slack) S & L, t=0 1B W THEREZFETL %
e, FEOREPRONLE D ET S, FIZAIE, 22T, S<ITHr5A, hlicks
¥ (equity investment) E ¥ 72 BBIC K 2%EA DD, E=1-S £/l D=1-5 Z\Jab
P 543,

t=-1,0,+1 DR H 25D LTS, t=-1 BT, BE#HIE, BKERLEFHEUEHRE
BLTWS, t=0ICBWOTRESL, FKITHEDOREHEREDME (asset-in-place) IZPIT 2
Rz ATL, £/, CORNTREDKRZET2bDLET 5, HiE, r=+1ICkWV
THRATE OB 2 a2 FIH ATRBIC 2% 5 &3 549,

t= -1 1B 2RTEDFEMEEDMIMEIX, [T 12 FEHEEOMHE & [F
WThHb, A=EA), AL, t=0 DR THEZ SN 5 HEHEEDMifE (possible (update)
values) Z RIMERLZHTH 2, t = 0I1CBIT HEEHIC X 2 FEMEEOMH A o FHIfHE
(estimate) % a & § %49,

FIRRIC, 1= -1 1281} B HERS O IEWBIEAMNE (NPV: net present value) %#, B = E(B) &
T2, B, t=0I1C8VTHEZ SN2 IERBIEAM{E (possible updated NPV) TH %, t =0
ICB T 2REHFICE D B OFHE (estimate) % b & 54,

ARBEDFEANCEHEAT a 13, ADEZNS Vb D ET Y, /e, E TP 27
FEITOROE V) ERENFEET 5 2 EICHEAT, b bADEZIS 20D LT 25498,
REF X, WRA2RT LS aICHRz2 UG L 2 H DN OBEFOKT (HET) offifi
VoM = V(a,b,E) ZIRARILL &9 £ 92 LIRET 2., ZOfffifiild, (1) X zFT L TRE
2T EVIER, B Q) BITEHEOHEHEEDME (asset-in-place) & HFEIZ LD
B o NAMEICHKAE T2, RERPET 2HERIT, HEELHKL TR NTHS70,

ABHIEWTEDLD Lk,
493 Myers & Majluf, supra note 154, at 190.
494 14
495 1d.
49 1d. at 190-91.
7 Id. at 191.
498 14
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PR DAlifiE vold 1%, — iz, TS & F-—Tlxaw®? (BARLCTHL 2 EIFEZS
nk9),
22T, MABRITINGED =0 TOIHKREOHSGMifEZ P & L, HRADFITE
N VIGED =0 TOHGMIEZ P £ 3 550,
BEOBSICHIELER -5 12OV, A D MR E CESFET I D LT
z)SOIO

KRAETOHBE HRRXOFKTOLA, VV4=a+b+I-E THYH, E 1%, FITINtk
A3t =1 OWRRTHY 2l & § %, HRAOFRITIROMfEIX, r=0ICBFZ2E=1-5 T
Hb, ZIWWZ, V=S +a+b—(E,-E)=S+a+b-AE L7%, 22T, AE %, ¥
7o XD ¢ = 1 R TOBEARME 7213305 (capital gain or loss) % #9502,

BEL 2 OEADOIHEEDMMEIX, V9 =S +aTHEH»5, ROAXDPKLT 254, il
FRDIFEAT X550,

S+a<S+a+b-AE (3.13)

COREBIET 2 ERXOAXBESNS,

b> AE (3.14)

Thbb, WEICK 2 IERBEANEDS, B 12T I 2RO EARFGE L R, Z
N2 % HDTRITIUE, FEZREFETINL W,

EFinELR X314 13, BEIC K 2 IEERBENE b 251ETH 2 12646 F, HRlo&Ek
SN TH 2854, BERETINGCI L2ERT S, Thbb, IEOIERB/EME
EEHETL270Y 27 PBETINBRVIEEEERT S, ZnEFATDHER (ex ante loss) L
ENESS0 R ZEDFLREIAGfE, O TiE, fRERRADRKID D ITIE, IEDIERBLE
BrxAET270Pz7 F2ETTHIEDREENS,

BERTOEBE AMEOHALFEETHD, ELE 2D L D CEHSALLD LR
%, $#bb, AD=D-D & L6, BIT&IE, b>AD DL ZIEELITHO, fff
ﬁUX7°7U—®%éyAD—OT%%#6 FAITEIZ, b>0DLEIC, BTREFZTE
fITswyZtichkh, £/, ANV RT - 70 —0E4, MBERDERSORE)
HBEH T LT 5500,

VA7« 70 —=Tl3RVES, ADIX, EICHAICLED I 5, 4 7> a AfbikgHlEmc ik
D&, AD X, AE LRI 52K, ZOHuEZ, WICAE XD/ A3 ERET

499 141
500 14
01 Id. at 207.
502 14
503 14
394 1d. at 201.
305 1d. at 207.
506 4.
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KRARTHEBRITNIDOREIR b>0ThHIH»6, FITHIX, ADEBEXVAEBY R K
FBADGEICITEESEFITT 5, KIC, AD £7:13 AE DPIEDGEZZZTH S, FITHED
MAZHT T2 L2EoThiUL, HiTHIE, AEZRTTL2ILIELIERTTH S,
AD < AE (AfEDIZHI DI AT D/INIV) TH S0 5, b2 AE DEEITIE b > AD bIOL
T2, MAZRITTERVEATOABZRITTELUBADSb<AEDRH Y 2 5, Z1L
W2, A2 T T 2EARBORDIZ) 5, M2 H T L 5w 2 LI X 2 FHTO#HK L 2
HEFBHENTE 3508

COETIVCE, FITEIE, 2RI L kv, BITENESRZRITL, EZ21T9 854,
FITE L, DTAMEZERT 559, 3EHE2HT L 2 0EEDHEE O V4 =a+ S
Th 20, A2 RITT25508MAIRE, b-AE (BRRDEGHA) 721k b-AD (Aff

DEE) THhb, RRADERIZ, b—AE>b-AD T7%bbH AE < AD (BRRXZERL 212
IVAEEERTZ2LD S, r=+1 OBRBETHREIRZ2F Y ES L - 74 VHVNS (7
%) THHIERRTT TN ERDM,

WA E2RITT 2500 HE G P, ICEWT, AE=0Lt%213TThs, AFfOHS
bFRIC, itk P, IcB8WT, AD=0L,%21R3TTHS, a,b,S G THDETBE,
AD t AE X, WL S L% 205, (AEDIZINY XA 2D/ WTD) |AE| > |AD] TH
%5120

Lo L, HZRATL 9 28tk P, 3FEL 2\, P 1d, AE<AD £ 513812
(2D 5H, ik thAEiHLﬁ%%&é%w)AE<O®% Lﬁﬁf
9, BrfkEic &ofﬁﬁﬂﬁ#ﬁk&%uk;&%(%ﬂ@x,ﬁﬁii,%%um%
L&b))sno

ﬁﬁib%ﬁﬁﬁ%ﬁéméamiﬁf®&v#y7-ﬁ—ﬁ—@%@ﬁ%uuiwﬁ

DThHD, Bk, "vIvJ - F—F—MHICIE, XD LI LHiELDH 5,

o fREHIL, FEHFDORITICEEL TIHKEDOMIRZERLT 2514, Thbt, Vol oRH
Wi fiE (intrinsic value) 2SAEFF 2 FAT L CTIRE T2 Z I kK DIEMT 25412, b
ZRATLTIRET %, GERBITRICKRFESEIE T 2MMfEDRATIE RV,

o [HFRTEDY, FEBFATIIGE TAR—=F 74 VA DY NT v R EfTDIRN,

RYFVT - A—F—BRICEDIRY v ¥/ - =5 —MH»roHoN 578
X, RO@EhTH 5,
B, FATEDRMDE T E S 2 & 2R - TSR AY) 2 556, Ty Tk

97 1d. at 207-08.
508 Id. at 208.

509 1d.

510 1d.

511 1d.

512 1d.

513 1d.

314 1d. at 191, 207.
515 1d. at 191.
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i TS 5, HEFHIE, EHEEXTIBORRICLD, LX) HiinETEs L
BRI 5 TH B,

BT, EMOIERNTREICEED ERITEVESIVEEL T BIS, (1) EROBIRICEH D
W5 2 5, Q) BEANGBERTH Y, FIHAREAERICBIL TN THL I L, T
bbb, FKITIN KA DMMifE, TG CHHRE R ERICHE D EMFI N ERk* v v
Yo 7u—%BEMEICEI D 5w b D LR%ETH B 2 E518, (3) SO FITICH B
DMEAEL 72\ 2 851, (@) #E# L, [HREORISO I DI/THL, [HEFIZthofrH)ic
X LT GET I N3 FHR2BAL 2\0») IfTEIT 3520 WIHIRED FTRy F v
7 A= =0T 5, Tabb, BITHE A 2T, REOEEZMHMAET 20N
HWERZ Y, (B) NEERIMEOERI R 0EG, RUICAR (kb ZekRiESH)
ZHRATL, (C) WL D X 9 % fafl (debt) & FFRES: (equity) DI OMWEZ A L 75l
ZFITL, D) SNTHREDOELITED ZVia, REOTERE L THRAZ2%HITT 2521,

DENRy X7« =¥ —Gmo 646 5”8 TH 5, KAHTHETREHERD
FERFRME E i ORI E DBIRTIX, KDL Rt k),

g, BMEOMTEDLDIZ, HiiEEL Cws ZtzamEELT, F, BEROIHE
SR Z RRBRICHE» L THRRZRITL L9 L LT, HERIE, MAZ2RITT2L09
HEICKX ORI RTESL I E2HA->T, HiliRATELTLE). Thbb, 2R T
T2 LA I N ER D, RENBOHREOBRTE ) &, RHITHOlifEIc R
525 X9 BAENFICHT 2 BEANTERIGFEL T e LTy, HITEIHERA
DRATIC L D EHROIERNTMEDOFEZ ERHHT 2 LI TERVE VL) T LILAK ST
b5,

BT, 2, BEOLOOESRLE LT, RIS, BHROIETREDNEH & 72 5 20
NERRE 2 H, PRSI BE DB &S 72 72 Wi, BRI b Renaldz FTL,

510 1d. at 192-93 MKRMBFHIT I NGAD 1 = 0 TOIAKT oW ElifEZ P & L, X sRTI i
WEAD =0 TOWYMIifEE P & LT, 2 O0DREZINET S, IREL%Z a=15022b=20
E9%, RE2Z2a=50»2b=10F%, S=0LLT, I=100&T 3L, E=100 %%,
ML, P2 r=0DRHTHRSTHEDLTHS, A+B=115THH P =115,F3%, LLED
HifRICEB VT, RE1BLUO2ICBLWTHRERLRINDEAI 0, RE2 D54, E=100 %
FEL 2BOMMIfEIZ, V=Vl vy =160 THD, t=0ICB T 2TEGMIEIX, P+ETH5S,
s L, BEREREDHE T A1fifd 115 £ HHER 100 DHET, 160 2B T2 L0 LTk
%, IREE212B VT ald, 50 TH-ote, ZTHid vod =8558 (JREE2) X @\, ZDko, &
HEZ, RE2 056, MRXZRTLZEIDBRVEVI I EICRS, UL, RE2 2REH
IERT 2 Z LIk, HRER, THliEIETEL I LZH->TLE) ., ZO%A, Tk
X, 11556 PP=60 FTP%LTLES, 205G, #EHIE, FEOIEKRNEMEEZET 27
Y7 b EETL A\, ); TIROLE, supra note 491, at 237-38.

17 Myers & Majluf, supra note 154, at 189.

518 1d. at 190.

519 ]d.

20 1d. at 191. %8, FITHEOREEENED X I IATET 2 021E, (1) FIHW G OMEE OIS % HIZE
L, FriHRFEROMSHEK 2 HET 2, Q) HREIZONEDAZERE L, [HERELHITHE DOIEH)
WS B OGSOV THR (FBITEDTEIICHEL TR =73 VAT DIYNT 2% {Tb R
W), Q) HMFEOFIIED AR EEZRE L, [HEELFATE DIGEN T % KIS W CRIRIN (5647
FZOTHINIGLTE=—F 73V ADUNTIVRZITH) DI ODDRENEEL ) % LRI N
TWw3, Id at 189.

21 Id. at 188; TIROLE, supra note 491, at 238.
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ZNTHRD RLEAICY R 7 DRWIEICHRS 2 AT %, Bl 21E, BN E oA i,
BESRE, A8, %M, ek, WEkRA Lt v kI RIEFETH B, BEMEDEVIESED
B8, AD (t=+1 OFFE.O D Offifiz> 5 t = 0 DR TD D DAfiifE % I U 72 72) DIEAH/N
S %2570, EHROFENHEDHEZMIMZ L 2 ENTE LI, Mk, BITHAD,
AfTH 2 LI RZITTHRL, NWBEREZFITORCHRL, —MBRICBERT 2068 8w
HTHAITH 2 2 LRI N T W 553, RENBDORIRICE L TERDIEN LA
T2LLTH, AEEZHAVE I LICLoTZOMEARNT LI LN TELEF AL,

BT, Ry Xy U - A=y =ML, EWROIENTHIEIC X 2 ELZML 272012, &
OB VISR EH VD LW HERBRL TE\W 30, BetEoEuirsz HwTdb 4l
2 MO IEFRIE DB, 5 TREIE D D 2, B2 1L, RIAMICHBHREI T T2 2 &
ERREHEVDTRLOD, MEE2 KT T 2546 TH, BEREL, BROMBREZHRE L
T, HEDOHEZRET 205 LIz,

FERIE, BEIEZIT O HG, HROIERNFRIEZ BN 2 720 OfFEIHR TN TV,
AHTIE, BEEHZHOTHTEROMEZITIEETHD, DT, EHHROIENFRME
ZIENT HETH L EEZIONETF — F X — —0&E], Bz, 5I1REEE X CEAR
HE MR 552,

s RtEc oW T, REEMEEZHT LD, RSN EHROEHEEZHET 2 L 0H
HT, HROFENHMEZEMT 2HEE W2 5, REFEMIE, AR 4 5255 3 it 2 &%
(323 H) T 720, RHTIEHGL &,

BE=FZBROBEN T B2AESIRANCOAHBRERTT 2AE FITH L REXKD
M DOERDOIENTEZ BH T 2 51k e LT, BEFIC X A X CRERITOMM A%
oz, £9, GIZANCOARERZFHRT 2 HEZRHNT 2,

GIZREASRRIE, BEENOEFHEL K OWOETAZIT) & & bIC, AR - 7
B R, Ihesl %55, §IZasathiy, AL 2 il & el & nc A
AEZRfE HE ISR FEL D D 2 56, BEHICN L CEEREETZAVE 2 (k17
5, 21 & 14 7)Y, IR atE, NEEEZ A S T oMY iz v7ic b

2 EROIENTHIEZ iR T 272D DFRE L THRZRET L2 LERTI2HDE LT, FHH -
Hi#E: (489) 225 H (HLRMIEZ BRI UL/ D, MEBE -ROWEZ BEHT 2 08D o RIS
n5) B"EFoND,

Tim S. Campbell, Optimal Investment Financing Decisions and the Value of Confidentiality, 14 J. FIN.

& QUANTITATIVE ANALYsIs 913, 922 (1979). JFSC T, SRATHA & IFBR I 0T, FAN A £fi (private

debt) DHFEDSFH 5TV B, Campbell % iZ, HFITHAICOOTHELZINZ 542 TWw 2528,

BEORFEIC K 2FEPRIEL 725,

24 Andrew Tuch, Multiple Gatekeepers, 96 Va. L. Rev. 1583, 1594 (2010) (%7 — F ¥ — S —FH D IE
RNEREZEN T2 2 EICEKRT %), BWHBE T8E AW L7 — + ¥ — 3——Andrew Tuch, Multiple
Gatekeepers, 96 Va. L. Rev. 1583 (2010); 7 X U A5 2011-2 5 533 H (2012),

325 See Cox, HILLMAN & LANGEVOORT, supra note 488, at 247 (flllc NHF I & 2 BT EMRADOIRE, WY

IOV TOMFENZTRIN T 3).

PRI A TRl G AT LB (3 2 )s 645 B (B9HE, 2011),

ZDfthiz, 5IZ AN, BRI ZAEFOEICEHL CEHE2MRT 2FE RIS L7 — b —

N—t L ToREZHFHFTI2HEAE LD 9 %, See Easterbrook & Fischel, supra note 129, at 675.

H HALSFFLICOVWTY v — FEZ MGG, Bk ICH# ) > Tw 2 EHAI L T

WL ERZIDIENTES, Id
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Db OTHL I ENTEL P77 I RV 28E121F, MiiHEREETE RN 2
TENTEL LD (B 17 5HE, 215423 5), 5, dE05IZ L
TTa— -+ 74 VY x A (duediligence) #1798, Z DK, AEFHathlE, StoNTHBIE
WICHET 28030 2520, 5IZ St ERICET 2 2 Lick b, (1) NEBERIC
2L 7 LOHEE SN B AR O &, AR S O BN EEIC D & BB R HEE
T 22 O 1 REEDSEAE T 2856, BIRLEOFEET 2 WS EC, S0 k9 &
AT, AEESE B ESORREEZITIEL, b LRTEVSHRIEEZITIEL R 0GE
i3, BIZAZERT 2 2 BRI NDO, 7, Q) BERIL, SN ERICE
L7 ETiEEB 2812 T0wE 2 L2 MoT0a 05, —~EREONTER (FTENHED
BHEROTARTTELZEVIZILTD, Ta— T4 VP2V ADOWRE LS TH A ) NEBEH)
ZEIRLTYH, SR D BEEFICIE, SEMIEOMiEA D 2 L HW L Tw 5 EHEHT 5
TEWTERB, Thbb, FIRADEET LI LICKD, BER LA TEOMOEHRD
FEXRFRPEDHER S 415532,

Bl ZAES I, RITRHE X O Z0MEOFITEM L CIMEL, 512, #HET2
&SRR A SRR LIS LT B,

Lo L, BIZEEHSEMEROENFREZ BRI L ENTEL LI, FAohk
W2 DS, RIS OMIEICEI L T — ¥ — = 3 E 2 R T 2 LT
EHVOTEARVIEVI) BEOMBE LT, KRETIE (1) (a) HAHRE X (b)) (B

8 dakfIE A - HiEIE (526) 646 H,

59 RMEAFBBARTIGAT T 474 7 74 F v ZADFEB 66 H (HARFEHESE, 1997)

S0 BEH - HitE: (8) 514 H, FHEME - witdi: (46) 277 H UIEEEL) Ous|ZERIRE G 3EE
DRITEOREZFET 2EMENB L OBE 2L O Z LIS KL%, GMiiESm T B
FLEE DR T 2RSSR O FRATH L 1L, Ju IR ERE L 2 Wl LI TE LI EIREKRT
2) .

RIS, KENCEWT, EBDOFIZADNGISEE 11 KIS HEE2HI N HlE, 5512
ADS, (1) FEBDDEICE T 2 Z20RE DD, REWAEFEEZZRL, I 512, Yi%HEFEIMH
RINTZ L RRHET 52 ENTRERETHD, £, 2) TOHMNDZDIZARIZ L > TEH
ENDZETHLOTH LEMINTE, WHHE TBIRHETICE T 2 E53ZAD T —
b —S—E{Ta) WE 1636 5 77 H (2002) .

JonN C. CoFFEE, JR., GATEKEEPERS: THE ROLE OF THE PROFESSIONS IN CORPORATE GOVERNANCE 9 (2006). K
MBS TREBEARTS OB ICET 2 Rl O 2w T—SOX HEHlEH» S 5 FE2ET—)
SRFZE 26 2% 103 H, 117 &, 123 H (2007) ("EEEEA (X DIABICY — X —,3—) 123,
NS L BRER (KREE) OMOEROIEFITREZBE LTS OEHE2 S0 5 2 L2
LT, BATSOBS 12mo 2 RAZRE-TLEBMEINTVS ) L3RR 3), Goshen &
Parchomovsky, supra note 156, at 763 n.196 FEfT# 1%, FITH & AR DIHFHRDIERFRE: 12 H-5 <
LVEVOHEPEL 2w LI, FRRALMICE W EIZIESES 2 w3 iR 2).

YPH] - WiBH: (531) 77 H, EEEAC I AEENREELRD, BIZHEEHEDOT2— - T4V
P ADWRIE, BHT—FOAICRENT, MEHOMEICEL CafiNkboThs, B
M - #ii8iE (531) 77 H CREOHZE 11 ZICBT2ER) #1213, RRXoFiHABICEIT 3
FIZBFEHEOHH L LT, (1) 2F@EE, Q) SEREofaerts X Oz, (3) HEMkFLAH,
@) 2a—F L — b - ANF VAR XCNHEBERI ORI, (5) MBOREE X OREERAE, (6) D
HEL, (7)PET2ELOME Gelll L oBa 4% LOEW), 8) R¥ENESOMEIE 2B
R 5N (9) Z DS EHNE LR 2 HERZEIT 5N T3, HAISENS THMHESD
B2 BT 2 8B, 16515 15 (CPR244E4 H 16 H), tHEOZEEICEL T, (1)
¥tk Q) MBREBIUXF vy a 70—, Q) FETI2ELOME, @) BENELDwEY)
ZPAAR 7 5 T (5) Z DA BN LD ZHEIE T SN T35, FH 18551 H,
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BFEsh) —EESEEEOT T, Ta— - TA VY2V ADLDDORZHERT 2 2 &
DEL VO TIE R0, 726 NS (2) —HEERE HF D CREREE T, (BEALTE
I8 B X O ZREHS RN 2 i L JigsiT L3 §ISZRESathDs, HEDEICA
NEb 30, N T2— FA VP2V RAZT)I TENTELLDTIERVREN
I MR E N Tw 3,

FZEZBROBNETDIAEEBTEEACLDEERMNHA EHEEACLIEED,
118 L BEFHOMOEROIENFHRIELFEMNT 2 L v HTHZALAROEELZET
2535 Kilz, EEEBEAOEA, ROWSAZTTRHETHSICNLTY, BRI ER
ZHRT D2EEDPALFIN TS LV 5530, BEBEADRT—F*— =L L CoiE%
RE-FHBE LT, () EEEAZ, G GFH) Z2H#R T 25R2H 2, XU (2) P
NDEFEDE R 6B o NBHE L D AR VEGAI, BREEEZ CERE %5
L) EnEFonzY, Lal, EEEACI ZEREILEHEINKRBBoN T L,
Fl, BEEONREZ> T3 MBERICBEIL TLRER2CIEROIENREZ D S 2 &
I TERWIRZ LS, HMOIENFREDRIED TR R DI TIEE W,

ZOMDT—b - F—/X— FEFRHHOSMFICE, FIRALEEEADNCH, F—
F¥— =L LCORHZRITEDN D, PIAER, A, fRELSYETHE,

334 Stephen J. Choi & G. Mitu Gulati, Innovation in Boilerplate Contracts: An Empirical Examination of
Sovereign Bonds, 53 Emory L.J. 929, 983-86 tbl.11 (2004) (X ¥ > 2 BN DB 5L IR D EF54F6 1712 B
LT, FBTHEE X PIZAHttoRELREIL, —HLTw2cbBbo 7, JIZirssath
%, B2 TH3).
WEEE D - i (9) 171 H (TBEEARRTHFOMBERICEEMHZM T Lickh, @&
HERBEBEOBEMORH 2T T 2B ER LT L0 TR TES ) iR 2), (1
N=rHE - BB (10) 148 HOCALRKRME) 1F, BAREIICOWT ME=FIck 352y 7%
ZFHZ ek, ZONRDOIEHERZIART 2720 TH 2 LibR, F7, PKIZD - B8
(16) 203 HIE, BEZEIICOWT MBENHEMRICE 2HEZR T 22 LT, FRICOWTOHE
FEE - IEMEE 2R L, BRISHT 2REHFOEELZHOZ E2HNE L TWS, iR E,
NS OB LEROENFEEZ BT 20 TH S L vz kI, BESFHLHEZES THEEHE
BB Gt OBE 7 L — a7 — 2 5 B 1 BEASCGE 1 B (2006 4E 12 H) (F4 A7n—2 v —
HEDEF L LT, EMOIERNTHRELZENZET2)
PHE TathBicBII2a—R L —F - ANF VR LGRS ORE) ES3 %25 13H
(2009) .
See Easterbrook & Fischel, supra note 129, at 675.
TFH - BB (536) 28 H (BEEEAICK 2EHEIC X > TOARENRBEICHKTE T 5 2 L 2 W7
Z2LRTERVIELICERTS) .
A SHDRESHEEICERICHAAEFN T2 5E, V- F— =L L To&#MEzR~L, &
WMOIENHEEZFEML ) 2, LarL, WbWd, BFEMA GHKEKMA) o5f, BRI
PRIEZRENIT 2 L) BRI, BIRFCERwTh A 9, Ty, AFathis, WEERz I
LN 2756036 5, B2, REEEHIGIZB2, WERZ FIH§ 2 2835
TH L BRBERDBEMOIENHEDOEANCET 25D TH D, DWVWTIE, AALX2A L ZERHT 2
bDTHAH I EIZFEK LTS, Proposed Rule, Credit Ratings Disclosure and Concept Release on
Possible Rescission of Rule 436(g) Under the Securities Act of 1933, Securities Act Release No. 9,070,
74 Fed. Reg. 53,086 (2009). See John C. Coftee, Jr., Gatekeeper Failure and Reform: The Challenge of
Fashioning Relevant Reforms, 84 B.U. L. Rev. 301, 309 (2004).
340 Reinier H. Kraakman, Gatekeepers: The Anatomy of a Third-Party Enforcement Strategy, 2 1.L. Econ.
& ORG. 53, 54 (1986) (7 — F ¥ — 83— & L COFiE L~ D F K); Coffee, supra note 539, at 357 &
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NoDTF—FX— =%, EENIZLAMENICL 5, FITHE LRER L DERDIENR
MEENT 2EE2RTEDOTHEEVAL), LoL, Y= FF—R—LHRARLD
BROITMEFAEL 9 2 2 L2 6, BROIENHEDOMEI TSR R EbITTIE
focb)smo

Pt F—R—DY —EAPWIERKETIREINE2E, V= b F——DF—E R
PHENIICREEZI NS L ) QM TH B 2 &5, YUY — R THRIWIHRAE X
NTRB I EBRETH S, 7¥— b X ——DFMICT 2#EHIZ, BICE L Dk
BRINTVDEED, KFHTIE, Y= FF—R—DEOREAEELTCw30p, B
NCHERE S E 2 - DICETHIEZEDTED X J RHIESBLIED & o BEICIZZE A
52\, REPIIFY—CAZHMAT2HEIZ, BNy —ERX 24T LD B
YRR —E A2 FHT 5139 BEIRNTH 2 LKET 554,

BEOKEZBET DLOICRTENEDERREMEZE IS 70V I NEERBL
BWEWSEHEFIDIELXK (ex ante loss) B EFEET 2h WHEOHKEDOHIIED - 012, IEDIEKE
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ALIEE, SOFHOHEEPELLBWVIZIDVPRVEV) FUICRFAETE2H0D, Zi
ZHIECHE T E 2 I3 2 E T 5,

EDQIERBEtiE2 G T2 70y = 7 P 2R T LA ABROERE, ZasrthaBE4 %
BMIEs2h6ThHsb, 2L T, TOMRNRERETIE, ML, ALET7=y 7R
FHEIckoTHlsnnTw 3,

Lo L, kD, EEZBRRES L L, BEOREOMSRALE2 RN HEE L
TWBRYD, AN F7=ty 7 Z%FM: (Kaldor-Hicks efficiency)’® # % 2% Z L T

n.168 GEHRHELICEB I 2 AELORICEET 2 BREL2 RN T %29 E X U Richard R. Howe,
The Duties and Liabilities of Attorneys in Rendering Legal Opinions, 1989 CoLum. Bus. L. Rev. 283,
287 2G5 L THEREIEBRIRIRERIC L > TR TE 2 BAETIIAVWRICE LT %). I
H - e (536) 34 H (Jri#ELo7 — ¥ — 38—t LTONRBEE X OCEEOLERICERT
%), RN TREMESFISCRE LM 7 XY AR AR ELO S — ¥ —
PX—HU & SFIREEE 2 o C Bk 5 DR, —i 135 % 15 25 H (2006) .

M P— b X —R—DRJEICBIL T, 7 — P X — =LK L OBDIEFROIENFHIEZ B T2 DD

ELT, BIZIE, BEUE T4 270 —2 v —DOREYMEMIR—IFET L S Sk 25

BV £ S 80-81 EH (2006) (Assaf Hamdani, Gatekeeper Liability, 77 S. CaL. L. Rev. 53, 74-82

(2003) ZGIALC, 7' — b F— = LEHE L OEOBEROIENHMEICBI L T, BB BT

S0 5B 2, ERENLER ICNATREABEELTE» 6B T 5, BXOWE L bICTHY;

IKHELGED3BY DY F ) AT 2)

Tuch, supra note 524, at 1592 (citing Ronald H. Coase, The Nature of the Firm, 4 Economica 386, 394—

95 (1937)). 2 — AL DX DM HAMH L LT, BHKE=MIH.2 TFHEEN - Ao

LY JGIE 52 4% 505 1884 H, 1881 H (2002)

FIZALSF R PEEANDOT LDV « 7757 v | (bulge bracket) & P 5 KT DRSSP

PROGEEBENC L ZFHREICH S 2 LIF, RN —FF——DY —E 2RI N T

WRVEWV)FET, FEEEZEC VLI LR, 7, ZORIE, AEHOHWNTH 2140

FNBEORTRORE L WS X DI, FEFTHICET 29— R REFE O TGN £ v ) R

BTHY, o, PP F———RICBT2MELE L GERSINIEIREDLDTH A I,

Tuch, supra note 524, at 1592.

345 Cooter & ULEN, supra note 139, at 42. tRHIEHH HEIZRH TH 2 —F X+ — 0 NEORFH I A
M, Jbik 42 % 5 %5 1412 H, 1396 B (1992) , William J. Carney, Fundamental Corporate Changes,
Minority Shareholders, and Business Purposes, 1980 Am. B. Founp. REs. J. 69, 110-18 (1980) (&L
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7%, 2o, BEARORTOMBEE V) XD bMEEDIE (theory of the firm)
OREE LT, HIC2o0BlE» M 28T 2,

2, HEPEEIELEITTIPEDPZRET I LV NTH D, WAL, Stkik
TlE, At (&S24 5%5) T, FRICHEMAEETRITIUT (& 201 51,
199 4% 3 1), (GEIEHIRAAZ B ) MM DFATI1Z, BURADRETIT ) Z LN TE 2
(1201 42 1 3H, 199 5 1)V, HUfifa@tEatt (thik25&7%5) 054, i
DFEATICOVT OIS OYSETHRETH 5 (Sk 36254 K5 5), Z0%A, Bk
BRBEBERITE L COUEKREET 25D TH D, BEFEEITH 5D DI % Bk
BEDMTI) V) T EITR-> TS, RSB VT, HUifi2 DAl D A THEIY
ICEBIES 2T 08, RN A SHREE, OV TIERTEORRICR % LDEZITHED
VT B

WD, 2R, EOMREEMET LN TESLLEVIRETH S, hiF, FIE
BRADHEDEENTFAET 2GEICHEE 22, Thbb, A&HEOBICHMFEORE
DHIEDAZEET 22 ETRD 2009 RETH 550,

BIMLC, @REEEEEDRALOBIED S (BICAHEOIRTHE ST ER)
CDMMICNAATRETH 20 bREOMN 2 HET 2METHZEEZ 559,

IE S ARETIE, RITTHBICET 208IROMEE LT, Fig, RvyFvJ - 4—%—
Mimz ko7, KHONEZWO B L, K36DHD L7 5,

AHDOEHHETIE, Myers ##ZE L O Majluf BRIk 52Xy ¥ v 7 - 4 — & —Hilim% il
Lz, FRIZ, Ry X v /74—y —Hmonifts LT, ERoMRCEN» M»rs 2L, &
Aot Tdh, FHAMEZERICBE L CHRNTH 2 2 &, MFEORITICHEIEH
DEFEL RN &, BEFRZOKREONIEDOZoIfTH L, [HET RS0 FEIcR L T
HEIATE T2 L WIHIREEZ BV LT, BITEIMMRE2RTT 22 LAY 75
YR DB TVET 2 2 ERREDES IR R R L, Rethomo» i
EVIHFIIEICHo NS ZEE2MBIL, 20%, Xy X7 - F—F—FHIcLoT

FLHERIZ T (fundamental change) D SR TD F K).
346 Sy HIPRAREME R O F81T £ 72 12 A O 2 B =FHY o HFEIC X VT BaIE, —ED

FIHICD &, AERERSORIIGEIERI NS, S 19954 3H, 324 £ 2H2 5,
WA TZERGHERLTIE, PUTEADTLARETH 5, 2thik 416 55 4 1H,
S8 VLHHAEIAEE TRk etk (55 5 iy 768-769 FiE 6 (2L, 2014) (GEEMRDF1T55 D3 U
- AR 2 OMR E SN TV 2HAITE, ZOTAIREBITICET 2HEObDTH S Lib
~3) .
MR Cak O 15 801 130 B (BASCE, 2013) (BRRFTICBE L 2 HEDEIT, B X O
SEBEDERAITOWBTIE, WK T LB SR R BUS U CHR T & 72 53 & O FIIE OSSR T
UL, l4 OFHRTET IR S EOHB CTHREINICIT) 2ERNTE2EHICT52 L, &
SIHEOEHE & V) A S EE L LR 2) , WIREEL TSZRIMEERE B I OB - 3L8
HRTAUME DS = FEI YT AT ) IR R =GR Tathikodis 80 H (FZEHE, 2009).
Stephen M. Bainbridge, Director Primacy: The Means and Ends of Corporate Governance, 97 Nw. U.
L. Rev. 547, 599-600 (2003) (Htfiif5% (B € 7 )L (director primacy model) (Z3ED< F—24 - 7' v ¥
7y a YEFRORH). FEESE THAORFEAICE T 2REAERKILOFA ) i 15355 5
H (1999) (EROWHEGHD S, BRMEE DM ALIEL N2 b 0D, HROAREHEEZ R
W zE T¥HTEICIV PRS2 3 2 LA OEARTMifERAIZ S 5 & biED
(DY LOHREBEL 22 L2BNT2), F—4 - 7Tu¥ sy a yHEEOMRMNE LTKRE
e TP XV Aoa—FKr—1t - AN F v 2 (F) ) B9 1506 5 21 H, 22-25 H (1998),
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Ee6H /IE

ARFTIE, BRI 5 4 U 2RIEIC O W TS L 7,
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7 B HM R L 7o, SO MRRIZEE L Vs, AT, RiTHE & REROMICIZER
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7 EDIFAED S, HFEMRBIRICERIRILT 2 2 I3 TERWI 2R LK,
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vz 2T, EROIWNHREOHESHA SN 22 L, AEFHL THEROIEN
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T, HAEBEHRE L CQMEE? R 2D, 2Dk, PJERATRENERIEB AT £
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