D'INKN (2005 ~anyT) 6/2 I"T'ANIT o 46

AN HOWN 2392 PT0NY THY M) MY MHND
PIP-TPYINY I HY DINNND MAPY NIVN

RN
029 PRy 171

N1 N

N36 PYD MDY 7PN (7MY DY 1PND) TIY NI MY NNDS 2005 P
AP0 PRIV (PPINDY N TAY T PINY PNY) 1968-N7OVYNN ,TIY M PIND
MY NN MTIN YN M0 NNTH TIRN 93 DY NDOVN 1B PAIN .DNdNY
S5Y 19V AP2NRN PNIAYNN DRI NTIAY DY NP NI NNTHIN TIRNN DY NDIaN
DOXMNY IPO VIV IR PNAVN ORI NOYY TOY DIMINY NPPOY TOmNN O
NI DY DIPPYY NNTHN TIAINNN DY OM»HNaN PIMY DY NI N9PWNI TIND
SV PNAVNN-NNIT NTIAY NN OIPID KON INY PY TWP DNIVP DN IWUR NIVN
I8N IYOY NITHINN NYIN PNIND NYAPIY NYA 2D [ KIN NI NI TINNN

199 ©MI9IN DD INDNAY TY NPNDINN MIIND TION

NN 1Y ,NON DT 22) HYN NN PPOP-TIYIN MINND ) DIN INDIPH NNINKRD
:N9N 012NN NYTY L mwan YN Yy nNpa

YU NOWNY NNIND ONNY NNA GO TIT 1PN N ANNN N NININY
HNIYI AN MIIND TYW MYIYON YDI9TA TIY MI0) MV My
N9 NN NYVN Y 797 Yy ,(corporate governance) 9NN VYN

7 Smanennn NV 09y

NONYI NON NTMI) 100 NYRYA JVTH PN PIP-TUONY ) DY DNYTY
DM2NNN 7,099 DMHNIYN YN Y992 TIY M) T HY OMNNY Ny
N ND YD NAPY NIMONDI TIY MM MY NIYY DT YIDdY 1D, DX0)

H11v92n 112 ©YIPRN NPYPNN 727919 PR’ I8 KIN 19V IN

9907 M2 ,N9D) MDD ; PYXIN MINNDIAN TN ,DOVIVNY INITTI 19D M )T *
VIVNY PPN TOMN ,APNN TNY ;9P MINDOP NVIOIDNIN ,Boalt Hall Ddvawns
(ECGID mnan

DYPIND /NI N2 DY MPPD MDD MIAIWYNN - DITNY IPO” PIP-TYIN TIRNDI M) DN 1
.20 (vown) 572

.0v ,ov 2
.22 ya oy
.oV ,ov



47 e (2005 nanxT) 6/2 O'"T'ANIN D'INXN

NONY Y, DOYT YA NN .NIONN NORYN Y20 NNY NYT PINY WP 11 Ndvaa
) ,7PN2N0 WP 1T NNDNA DDIINY TIN MM NPT YD DY DDYDI NTOW B
5Y D) NI1H 19INI NYINWN ITIN YDIWN VYN TIV MM MY YW IMOND
PIN NN D) T NI PTN NPNIN OM12TN TD .MIIN TOVWN NNDHNN DINNN
NN MIN WIAPY NONDI TIY MM MY ,0I92 INIWI HINNN YDV
OONPNRN NMDND ,NNT NMIYY NN MIIND TOWNI MPY | INRIN NIVNIY
DPR-MNN NYIAP ,NNND : MHINK MAIYNN TN ONY NOND NPN MYIN DY
YD NP VN ;TN MM PIYY DP9 NDMNIY G0 MNIND NPMON
NON 192NN NITOM YD NPIAN MY YN NN DMNYP OPNY NN
THY DY KON MNP IWAND 1R NYIPN INP JPUNRI NPPPNA 759 NONDIN DN
NAY MNSY DINT YT 1IN DT MY XD MNPN NX TN, PN NNONI N

NVUNIN NN

MNIN HNYD) YN OYs 2

YT YIY9 P2 NOND WP XTI NDOWIL IIXINN NTHYN MIANY NNONN NTIPI
SY DD O THY NVIVE NMDYDIN MIND ,I2T DY 1PV XN Ny Pav
DTNN 72 127D D ,MIND NN NTMY D27 D»NI1INY DOVAVN DITON
MDAV NN DI 3 ,¥2N I NN TINKD OONN JPINI MIYOIN NN DO
YYUN ¥ L (7N2IWN7) MINDN DY 1Y DITPY DAY NN (0NN IN 'NDVN)
MONN T YYN DN .JPINKD DY NIV 19 DY YWIND 1Y NN PTY )WWRIN D
NN 91D IN DY ,NOHUN DY PYYN DY KON YN ¥ NOIYD ON NI NNI

TYS IR DOVIN 191N DODaD

PPNIN NMYLY NPIY NI AWK T IONDL NY PT NNANND HITON M0
DVIONY NN TPORIP-INNID 193991 YW TN NN *.(agency problem)
19INA NN N NNIINN .ONY NIVINN NININ NN NOVNY NORY TIND DN
M MIINN OPTY ,DMY50ON DMWPNA MNAY 71PDINNY NRMNN Y995
DNOMNIND BYYNNY NN MINY VN DY MYORND NOWNNA 12T ,0N2 0T TIVD
NN .TPNIAN NXIAP 2N NI, TPPYNDN DNIWNN )Y 72¥N 1Y OXAPN DY
MIVAN MNTT YWIY NN DI ¥, 72297 NP1 DO0I9N MIMINN 1272 NPIPNIN
NPN T MDY DX DY D Y MANY ¥ 113N PNIVN DY NSy Oy DVIND
DMYNY DN DY HNN HVAVNN WOWNN ,DMVIVNN MNPHNI YNNI NIMINN

91722 NNYTY NN PN

Michael C. Jensen & William H. Meckling 9% y710 DI9NND XN 77102 IO IINRD .5
"Managerial Behavior, Agency Costs, and Ownership Structure", 3 J. Fin. Econ. 305 (1976)
NPIDNNA PPN YT DTRD 2D ¥ 1 NNINA T ,NVYNID 2D A0 10 MDD T1T DY .6
02NNN P2 OD PN .o ‘]’U1ﬂ7 NN ND NNY OMNNN NV IPOY W Napwn MTIN
MNOVPPTN 27 X 1D IR - TN NAPYNY PN DINNIND YW MIIND VYN DINNA
Lynn A. Stout & Margaret M. Blair "Trust, Trustworthiness, and the ,9¥15 N7 .PMYIN 1V
.Behavioral Foundations of Corporate Law", 149 U. Pa. L. Rev. (2001) 1737
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SV PHRMVIND I2T2 MORIPN NYHN 1M NPV MORIOP-ININ YN N
DXVI9N D NTHYN YY MODIAN 7, DXNNN T2 VIS ,PVIAN VIV YN
D MINNNY MDD NON MY ;)0 DY AN INUND DTN 28N NN OIIAN
DYNDY0N NPIZN AN PTH WX DTN MIIDY DN NNDY NIRYD DXD1D DIV
M52 DYDY DNV DY 7,321 TON .OMPIY NN PIDIY 19INA DN DO
mMI5Y DNYIZNA ¥ ,DINY DWPIY DN TPIN DYON NIIWN NN VN DN
SY NPONN MDWAD WWNN NOND .02 DIDPDN NPIIZN NN YIP> IWN NN
DYDY DITINNY TIY MAXD ¥ 7DHNVMNNRY DY ND NMINDNN |, INN/NOWUN
D981 Meckling-) Jensen .37 MIVAN DY MITTINNND DXTYN DY NIV DY URIN
YPINN 192N SY DY 1T DY) NOYYN IR DXINN DININNN DY WIANN YNONN
D10 YINN YTYN D3 95 IR YVDNVNNN J9INI INNNY (WPYHN NN DO
¥ (agency costs) "MNIN NMMYY” 1M NON NMYY .NMHYA DX VIPIY DTN
VIDWO D110 DYDY DYTINNY DNV YINN OTYS NN 1PN 10N DMI2NDN
- MIPON MINIIN IN) NONN MXNIN NN TIPOYN DPNPOVPN .IWR-NPNINOP
SY PMZIWS NN APYNI MDD MINHINN NN N9 N (monitoring costs
N2IN NOVN ,N2IVN YT DY APV SYSNN THPNN DIDD MDD NHN MINXIN NN
DYDY (DMHDD MMT ,5¥UNY) NMDN NNONNI PYYN DY NNTD 1PN DY
NOM (bonding costs) MANNNXN MNIIN N NI MNNLVP 9D ,DMIMON
MY Y PXIN YD ,MVINY DITTNN NN YINN TN YTIR DX NOS
P NYAM TIAPYI NV THWIOUN DNNVPN) NN NIVH NN MIMDN
NMNINY 295951 TIVN PNIVN DY MR NOMN MINHT D PN T P2 .(OTN
= PN NNNI T - NINK 1OV ,NIINN ITHD INY RION 18N DY INDIY 118D
MID0 N NN XYY PNIN DY MVDMLMIND INNINNY O DD MM N

29191 DXIARYND NNOY NIV NNPYD DMNOON

IND TNPNA ,NYIYIN OINNA (contract theory) OXIND NN WNY NPINNOND
NN N8NN I9IND TYNd AWNR NN MDD 1N XY 15 ,7INN AR ITPN 80-1 MY
NVIND - N AWUN NN N0 N9W P2 NN XD D) DY YO ,00TTSN Yo
1271129 M0 PONY TOY IIWAN N - (complete contingent contract) DYWINM
NMYY MYIT |, TNYA DMIYIND DXANNN YD NN DIDNA PTONY 1IN DY ,INUD
3 PYHD DNN NOAY DU NN RUNND TNND ,TOND PIHN I ,mMPI0->nY3
NN XY DYTINN HYW YD 7972 NONINN DNDIDY ,NHND) 1IT DY MO ITYNL 9N

LEIMN 11D X9 PITI9 HNT INT WY TIDN MMM DN 1T YONIPN S TN NPpod 7
.10 (N3wT) X T2

W INT IR MIIN T DY WP MNP ALY NPPOY .5 NN 9  Meckling-) Jensen .8
(vwn) NYSPN9 PLININY 199997 990 YDITINNN YTO NTNND MNNIND MXIN-N»YL
.239

,oWUND IND LN Y DINNA Y9395 MDD 9
Oliver Hart, Contracts and Financial Structure (1995); Kathryn E. Spier, "Incomplete Contracts and
Signaling", 23 Rand J. Econ. 432 (1992); Douglas B. Bernheim & Michael Whinston," Incomplete
Contracts and Strategic Ambiguity", 88 Am. Econ. Rev. 432 (1998); Oliver Hart & John Moore,
"Incomplete Contracts and Renegotiation”, 56 Econometrica 755 (1988); Oliver Hart, "Incomplete

Contracts and the Theory of the Firm", 4 J. L. Econ. & Org. 119 (1988).
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9959 XY MY MDDN TN MW TN DY NN MDID 91D T8 TURI IN PDIVIN N
NYYI) LAVHN N¥22 NPVIYNT PNPIDT NION DYDY WITIN NNDINN HVIA TNYD

.(MNNN2 ,unverifiability-) unobservability-2 1172100

D2 NIV YT M9 DIIWD PN PN 1PAD NIV 299,21 DD NN 10
Y239 YN YN PYN INNY HNIN OPDY YT QURD 1NN OWYN DY MNS YT
NN T2%95) NS P> XINY NIVIND 19 DM YDHN MHVD MOYY |, 7on
INDIDNA PRY YN 12TV TON Y23 ¥HIN MY DY INN PN IMUN DY 9y
MNIN NND NN YONY HY NN D51 ,MINK D91 555 »Wwnd NHwn v
PINIY DYTPY DTNVNNINI NN PN ININ D PN N YD NIN*
PRI NN AUND D) 1PV ,XIND PNINGD MM NPN PNIN NMYA .DMOYIND
NN DY 505 MIYAN NN 1ORD DNDIDMA PR ,NNINNND MNIN NINSIN DINONIN
MDD NONY MPXIN PO NYANN NONNN DY MMNDDVNIND NOIRYY 1N
NHNNNN OINNXY  DONIND IV DIPPYM PN YV DONVNNIND

VDMV NN

M9 NI YON Y1912 59¥9

- XN MY DINNY DYDY VIPID N9 VAVNN NIIYN DN DIYSNHNY M) DIV
MY, NYYND YN DY NANIN NNDIND DY AN - 1NN NN ,)2IN0D 0102
LOOTISN P2 YT W90 ONION I9IND NYANN IYOIND YO PINONY 1NN
YHDN DY DMVAYNN DXOMT DTIN 29-2¥ MA*AD) MO DY DIONY NN IO NINNN
ANN SY PINY HY STTS-TN 19IN $9wNY 191N XN MO O (Hohfeld) 799N
,IYI99N NN TININ INVDY TUR ,DTRD 2D 90D 1107 199N HY PN
mMoay HrNoa 091790 DMVOVYNN DXDNA NPY NPHY PVAVYR) MO W
NN ANNRD DY NN DX NN N L,DODWNRN S0IVNN IWIN NN (liability)
NN DRI MIND VAVNI NN NI ,NNYT 2VNY . IWNIN DY INIDD
NOIYY 2. Nmnnn T DPTIP YV Y¥INN NDNA NMINN NPN DX 1D 1IN 7MY

DXONN MIIWN HI AR MYNY TYN TWNR PUNON ITIN TOAMN 1SN NNTIPN INND YNNI

TSN TI9MNN NRNNITY - DN DIDNN DIDN Y TH DY NNNNIT MYSHNNI DIVIVNN

INT .NIN-MDT XN INP2 0ONNN

Wesley N. Hohfeld "Some Fundamental Legal Conceptions as Applied in Judicial Reasoning", 23

Yale L.J. 16 (1913) (hereinafter Hohfeld 1913); Wesley N. Hohfeld, "Fundamental Legal Conceptions

as Applied in Judicial Reasoning”, 26 Yale L.J. 710 (1917) Y%7 N7pP©Y .Andrew Halpin "Rights and
Law: Analysis and Theory" (1997).

.44 /nya , 0 Hohfeld 1913
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NIDNIOIRPIINDNRN VIV NNDIN TOANIN TV INPWN MO MDY NITIN ,NNT
NOIWNA NPY NN DTN YW NDIDN NIN MDY : MNMDY HY YN VINVLIVLDIIN
B 000 YT IN NYYN MYSNNI DPVOVN DION

TAWN YTRN NPNIN 2 T8 NH-DY MOTY /N TSD ¥ DAY MDD NN Yoa
YN Y 72 %990 MDD WOIW OND N NIN MINYY ,NMNDY 107 /N DY IMYID
19)93Y NN DTPY NXIN DI 11T TWUN VTN MTY 1D WY MY NYIYI aNIN0 I8
DOXNYY NIN YN Y9 HY DNPP DY INIAND INRD T8N PNIVN DY D) DOYIND
AINX-NT TP MO MO YDNY DY DNYP DIV INOND .WN-N21 MNP
ND YON 29YNNY VAYNN NIIWN NN DTN ORI ,NPN NIRYIN NIRYN

YT OIYON DXYIANN MO

172N PNIYN DY MNNY DY DV MO HYAY To3 DIDI Y5 PP XY MNP DONYD
TANY M NINY OITINN P2 YN ,DUNY 01270 T .Y THI IMDTY MON
DMHN DO NN NNX NONT .YTN YR DYDY PO DINHNND WPWN ONN
MYN NINIY YINNY T PPWN VDX TWRD 11PN NINK NINT .o non
M DY NI NPOY NOWYY APRNTIN T TITL NI NI2N DY TV M) HY
.MH¥AD) NI YN NYRD DION? NN KXY D) Y9 TIT2 .02 NN ION N YDHY
Sy DTND YOV YN MO TYN NN NN MDD HY MINK MIIWNI ,NNT NOD
NIYN DY INSY DY OO THIVND NMIDT NYNRID PN NPNY ITDD YT N9

9NOY M0 NP NHNT ON 1IN NI SON 11N

IARA NN Y11 2999

NWN MO DY TAN TSY NI ONPNN YN OIY9 IUND TNYNN ThYN SV
SY DNPXY DNYHN DN, PNINKD 29D DINIVNIIND NNID PIYNID DIVIND)
NANT TN NYY ,DINVNNN NIYIRD DXONN NN DX .DYTTNN P2 OYONN
9N DYONYD NDMON D05 YINAIDY 12 NYNION I YIYND MDD NTHYI XD
LY ANNTIN 91N DV NS DY PMTPY NN NOYY 1INYN DTN DN ,NDNTD
NNNN INRD NIPIAY IN) PDY ANRTINN IR DIV MDY YD WIYND D10y NN
1997 ,90199 H¥ PYYN DY NON 19INI NPAY MDD DTN ININD 7PINY DN (DYwn
YIP MNNYNN DX0NT MOIWN NS YT NNPWNRN NN TPINYN 95 ¥IN» NN
- NN DTN DY 1DMIY DYPPY NIRTY NN TN 1NAY NOR ,NNYNID UNID )0 M
NSPOIY PATY 9NN IN PI9NI ANND ,TIRNT 7IWHN ,MOMY ,NIHN) MMy
19INT NIN NION DY DNAY DXONOY P AN MK MO DY PP 09N .NINA
YAYN 2955 T2IY YT D) NN YN MDTYN YN N .INY PINN TSN PRI

Restatement (Second) Agency, § 6 ("A power is an ability on the part of a person to produce a change
.in a given legal relation by doing or not doing a given act.")
.231 (1)25 779 51998 1) NOPOD 838/75 NIV IN
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S5¥OY DYDY NYIVY ,YTNRN MDTY IR NTIN MYSNNI PIND NI XY D [, NTIVN
N¥YY IMYYOR NIANOY D9 .NT NDN ONIN HY5 INIO» NOV NY J1Ina P
MTOM NYY TPHY ,NOYIN NN SN DINN NYND DION> MDD D ,NM0IaNd
DIMOLMNND 4PN NN IWIRN NTN NN TUN ,NNIND TOID 12¥10 01NN
10991 951 919 MIIN ,IMAMY ,MVID MY, 1TIAY PIY IDMPI D 1INV
- 1NN - NIDN HYA NITHIN NIN,52IPNRN VAYND MVIYI MNY IT NIV MHVNY
, 21N NN POY 20N MY TIYN (beneficiary) NI N MMM YV fiduciary->

JINRD NN JWNRIDY NP MBI PN NN AN TWN

NYIP T .NPYDIN PN HIPNN VIYNIL NT IO TTON PIVN YIRIVIN VIVNI
MO0 NN NN PIRD NN MAD YOYI MPLAYN TPV NP NOON
ANIN NI PN PIRD 2N YN PHNN NN NHONA . 7Non Yya Sy nHvIvN
NTOPN TAPNY VAVNN YN DINNN I DY .M NOON DY DIIMIY TINMN NPYLON
VAYNN NI ,IPN ... TPVIYNN NNVIY HY D) DYNPH NIN TID> MNIPY” NPT
N0V 198 Y9 DY IMN NNAN NI INDY ,NPIDON INYA TID IPY NN VP
NIPY NOPWN MNNDN 2T OPTIP NOPL . PONIW NDN Y2IPHN LOWNIN PIND
P2, M0 29 HY IHPNY MUY PIHN 2PN YD ,DMIPN 512-513 DY M
Y 1INV O DYDY NHANN 2N YA DXTPIN ORI DY PIMY TWUND ,INUN
MAIN PNY NIND INT MNP ,PIN 21PN DN M) NI YON> YIXNWYN ORI
229121 D)MIY TN RXDIND NOINRN NIPN ,DOY0 NPMISY  NNX NN : NPIPYY
AUN NN MDD NN ,NA0N NN DTY 1T NN TYO NN M onn
T N2IN ITHI . PINKRD YD TY NPYD92 20 NMIVN MINAY NNDT NHIYRID NNNWNA
DYOMY NYUPN MNN YN Y ONIY M0 PNHX NN AND MDD Y1 vID
PTN 9Y 10 NONDI NINN NYNN NIIN D) ,D2MIY T DY NOINRY NNPYTa .0
NHRRD MAN W IWPNA 1N NIN YW MW 19PN . PIvan my oy ym *mann

.280 10Y1,253 (3)N2 779 ,127¥3 MNIMVIND 9.9 P33 ) DN 817/79 Ny
NvI91 (Cardozo) WITIP VIVYN SY NNOMNONN NN DY 12D) DTN .OY ,av
: Meinhard v.Salmon, 164 N.E. 545 (N.Y. 1928)
""Many forms of conduct permissible in a workaday world for those acting at arm's length,
are forbidden to those bound by fiduciary ties. A trustee is held to something stricter than
the morals of the market place. Not honesty alone, but the punctilio of an honor the most
sensitive, is then the standard of behavior. As to this there has developed a tradition that is
unbending and inveterate. Uncompromising rigidity has been the attitude of courts of
equity when petitioned to undermine the rule of undivided loyalty by the 'disintegrating
erosion' of particular exceptions... Only thus has the level of conduct for fiduciaries been
kept at a level higher than that trodden by the crowd."
-OYOVUN ,NNNNIN PINY 1371 10 DXPYD ; 1965-N79WN ,MNMOYN PINT 8 PYD ,Ovnd 1N
T PIN NVPLY 515-1 511 DXVYD N 19 .1999-VIWN ,MIINN PINY (1)(K)254 PYD ;1979
mmn
PIND 269-1 (4)(X)254 DXPYD ; NINNIN PIND (2)7 PYD ; MNOYN PINY (1)8 PYD ,owNnd NI
NN OPT PN noYvH 517 GPY0 INI D .MHIND
(171 (47 119,978 1IN 1OPWS PArY 1) VP 741/01 N7Y INT
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YINIWIN VOYNI DY NMININND DHWA MHTTNA DXIIANN 171N NIWN ONYD YV
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192NN MTTHINNND NHYNI PYUKRI OYNNN N RONN NDNN NN NN NWH

NN YA DY YN NNYNS DY NMYYoa

T 19593 23572 MDD NN YV NNYYON

YT )0 09 DY QN LTIVD MM T DY INNN TINY N XDNN NDNN NN
Y130 M0 YNNI MDD [, MDIXY TIY MM DWINNN DYPIND INX NNINNN
172NN ,997 MY .PINRND M PN, OPMTIR YT HYW MIDN NMIND NIOY
050N 200N Y9N NYYA NN DY NNNVIND ,TPNET MHIRNN 1PV NN
02 DAYNN ORVIN TIRNN DY MDD 90 DX D) Yapw D> 1Y NoNn
NOIY 29 MM NWWON YPHRD 9PN NIV RPN MHDVININ MAIWNNN
920N DNONN L, MNTPIND MPTHN Y92 TN MM T2 OPd NYIPN
NW) NONWY N2IWNN D) PN DO NP WON YDRN 9N Capmm

1NN VYN PTONY TIY NI MY HY NMDNID G270 MTIN 1T DY)

MTEIYN NPIINN DY ,0W XOWIN 291 119N DIWNN 12 THY 231393 NI
YTV NN MTY DPNIANN DIOIVIRN DY YIANNVW T2 T HY N7 NN 0022

YV INPODN - 1NN 10V MDD DY DY MINIY 29PN 934 DY Vpry”
MONRINYY MOINA NYAP TIWANNN 1DIND ,DOWPYNY MNY YN DDA

DYDY MMPNRN NN VIVNN NP2 PMT XY NNYTY D PYI DMIATH DIV .0V 017 NI
DIN N2IN DY 1 N2IN DDAY 1PPYI NN MYV 0192 . PNHN YONA RINN NDNN NN NN
NMYAN NON MIN .DXHMDN DNIPNA YN NYIAPY NIV HYa DY IMOT Dy D) M 29N
NDN HY RIN MN .PRYIN NIND G20 9272 NINY NNPDN MY DINN MNPHRN
D2 N ,0079 DIV) 90Y 73 1993993 1981/02 (NN) NN NWN .NPNONN NNONN 19 XN
VYN 1= ) /AR 1782 0NN TP W1 7778/95 /01N ,1165/95 971 INT I ;(23.6.03
DNV DWW INNXIT NPTHA MIINN OPT D) .555 (510 1NN 0T ,17¥a (1993) Mmnwund
192N2 NIWN XY JY XHNND NNN NDIND NN D52 NINIM NITY DY POIN MNINKD

LT9ON) 38 NIYNY LOPY PNY INY DNV fiduciary duties-N Y2 PHND
PNPIN OHYA P NIANN P2 DDN PTI IPNN PT 2D ,Y1IPN MMIANN PINY 17 PYo NI

N

0Ly Py
.20
221

.DNYY PIAY 0P
22

NPIN PIYA 199D DITHIVN DIDIIN NN DIDTI) TIY M) 113D TN NYHWIND NII0N
DN 0’27 DMITIN DPNVYA ,5ON MIID MPT OMYID DY NTMY 019 DY 157 WX DIWY
999 IR DWY - MIDIN IN DOVIVA NI NN PNP YD) ,OWNY - DOYNIN->NHIN DIUIN
DYN NYND DXDI) 190NY DN LID 29 DY R .PYINT DTIIND D13 PN PRI DN DY

L9910 VI MNP NPR T NN NTINN ,XYNDI .XIN NP NIND DINYD
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PPNDY MIANT MAN ¥ SY DNYNIN - YN ;OMIPYNY ¥Na
1299 ...DMIPD Y NP MIVONR TIN , 15350919531 HNNINDI HNINN
995 9595 PIY SV MNP PAY NN NN PA NPT NPT ISP 29
MV 205 N9 PIYY W S0 Y1 YU N9UNN NI 19V Y

2y .n%ann Y 1agny osunn 0sNdvY

,DI0Y NN NINN NNN NDNY DIDTVPIN NY DY )0 DN ,WIANND DHY NOWIN
S5Y INIYM TN NN N DTPY TYN KON NDNN CTINNA PN PIY DN RO
SPIRNA MIANN IOWN NN Y NN PIY

N9 NANTNA MITY WX ,DNYL DY MY 10N Yapn PYTn MoNN
LDNYN NN DNY PONIND 193 PIN IV DY NNNA ONIINT DIVINN
N NI IMIT PNDY AN NN CTINDD MTIR YN 119555 VAN NNHPIN
DYIAN PN TIY 12 WIDOWN JH PTNY DY) 12 YIDOWN DY YT DY NYONN
S0 MOMVAIND YTHN MND NN PADY PIva DHPNYY DMN) DMDIY5
2mopw Svo Mmab pmN PT MOn M) NN NHVN P YWD ANy
MDY TINN 119D ,DYPINRN MPTY NN MIN NYNA DONTN ,DINN DMIANND
IWANYD YT NN NIIND IS ¥ NYN DY DNYTY D) X .NT DYVN NIN NI
2W) DMY9YON DPIMN TEY .MMy MIaN Pa MYYa Mvng owpwny
MMIND YN OWOPYNN NDN T DD /NDNN PIRY DY NI NN P10
SMDIN PHNA TINNNY IXDIND DIPN ¥ P9 PIMIT DY NNNN MN MTIN
XN ON NN OPYN MY MYPYND MINN NPT NIN M) PV HY pOININN

26 195y 13N DILIN W NMYYII NNV NN

12 DMYNY YN NN TIDDDY NPNIND RN NDMHN NN ,Td P P2
MV YW 7Y .12 MIIND IVWND NNTHN TIXRNL MON KDY N IWPNI NPTIN
DX NNN ONN JN DMIDNN OMNIYVN MIN NIND OINAON N D ,NTAIYA
NN DY DNDIRY TNPNY) NN NDIND O¥NAOT P2 . PIRNN 1D PN NN
STINDN DY Ty MM DOPRINND DYNY DNPNY D) DMNND (NN SV 7112
P2 D) ,NTN NNIND .DND DOVIN GN) DIXRNTY ,0IND ,MYPYN I8YP ND
SY TIY MM DMINONIVIY DIWPYN ,DIVDIIN DN NYNN JH ONIMIN

.DMINNN DYTINN HY TIY M2 DWOPYN GR) TINNN

(18229393 120y oY) 831,818 (2)10 779,979 MW 1) N2a12 5320/90 'Y
NI
John C. Coffee, Jr. "Market Failure and the Economic Case for a Mandatory Disclosure System" 70
Va. L. Rev. 717 (1984); Merritt B. Fox, "Retaining Mandatory Securities Disclosure: Why Issuer
Choice is not Investor Empowerment"” 85 ,Va. L. Rev. 1335 (1999).
Frank H. Easterbrook and Daniel R. Fischel Mandatory Disclosure and the Protection of Investors" N9
70 Va. L. Rev. 669 (1984)
DPNDN MIIND NN N NPRIN PN 9D
Joel Seligman "The Historical Need for a Mandatory Corporate Disclosure System", NI
9J. Corp. L. 1(1983)
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D PIRND AVWNHN DY MPI9I Y NDN DIV OOP NN IV DY NNNN XY
DYY MDA MO YONdYY DITTY P NN MTON IR NWNY 11 XD ORI
nYIAP YV TITI OPNIAN MIAIWNN NYITN ,TA02 NN DY 1IN NHYI DINNY
SY DYPINN DY TI0 PITNN NN DDAV 1N ,NTNINID .DYXAYNND DOVIVYN DITON
ND ITONY NIND I DX ,1IONT .DYTNN DMVIYN DITON NPIDNI MDY
970N YV TIT2 OPIDY ANV DY DT N ,DMIVPNND NN YT DY ITVY NON
P TOINN WON DYV NINY PPN ,YIDUN DYV DT PR IPOYL .APPPNA NN
NN NYRYN NHIND NN PN MY DY Wpna .DVINODT NPYPNa
NN YN PV DY MIDINN NION NMOYI DY MTTINNND 05 NONN NN
,D910 DTONA DXNYD ¥ IDIN N0 DY DIANNA DDMOPN YTHRN MY NN
ND D) 1Y OYLN .APIN MNIAONNN DY THNDNY 1P KOV , NN NNINAY NN
MH9N YD MNADY - RYNN NDNN NIN DY ,NITHAY - PHIND NN DY NNNNY 1NN

¥ 25 oina NYw

MANNIN DINNY NI NN TOWN DY 19D XoNN NN NN DY NHN )0 ONX
DYININD NMIYD MNXNN 1D NN SHYI IR VN NN OHYa DN N Y PRI
DY N2 MI5NN YN Y DINNY HY PYONN 18D N2 NVIYY YL IN NHIN2
Muyon WMDY 17N MON YDYa DY NND NP NN NIPWYY ,NI0N 1NOYon
DTN VMV DY NPININN NIV NIPNYN 1T TYON .DNDI NYIY VIDY
97 T0IWN KIN DPYNN NN NP2 VN NONNN NXIN YHYND NN YD NOINN
AUND AN DY NNY NYIY DMD DR 9¥IY YOO NN YA DT S Aan»a
MO DN 122 DNIA-NYIAN YIDOND M9 IDIN GNT NN DN P2, NNT .DOVNNI
TINN LIPN .DNNMIY NN DTPY NN MON HYaY ,00NITN YT Yy yannd wwnn
NYIAPY DMIYLN PA NXIN DY PN NPNDIN MIANA 1NN NMYA DY TTINNND
1207 NN . .0v1YWN NHWA MIIN MNIN W TIYN M 1T N9 OWN
NON DMNND NN DPPY P ND NY»DN RINND NYNN NN OO Y0 Ny
YOAUN TONI NMN POND MAIVORNY) MPMN NN DYPO mm PPy

(Nwop

NPLVAYND MMON WIAPY MIIN MIXIND OXTINNN NP*PN1 PNPOIDYN Y)Y NNoNa
NTINN NPINK NN ND ,NHRND NN DY XIN 1PINT NNNNY )M DAY DITINND
NNONN DY VOMN POVD NN NAPINN IRINN (limited liability corporation - LLC)
INT DY ATON DY (NDIND MINT 297, 1MIONNN IN) MNNYN MIRNIND .TTINNDN
.(McConnell v. Hunt Sports Enterprises, 725 NE 2d 1193 (Ohio 1999)
.Louis Brandeis, Other People's Money (1914) 85
Paul G. Mahoney, "Mandatory Disclosure as a Solution to Agency Problems",. NI
62 U. Chic. L. Rev 1047 (1995)
Louis Lowenstein, "Financial Transparency and Corporate Governance: You Manage What You N9
(Colum L. Rev. 1335 (1996 96 ,Measure"
NN NN NN J99)) DOIMY TINI MY JPRY AP MLINN DY PN, 1ONIPY
YPOYN NYTN DIPPY H5I MK NRH MVIRY NNPXAY PN NN 29 DIN TDINT N (DNNNRN
.MN2NN PINY 253 Pyo1a Gpnwnn (Business Judgment Rule)
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N9 NDNN NN NOVND DIPITINN NNDHNA MIIND VYN PNYL SY DMIVN
PN INWILY OMVAVNT MNPNRN Y NP NYON YPHN 9PN D) NTHM
PHORND NN DY NI ,ND DY DY NI NN DYNIPN DNV DTN .N2IND
IYON YTHRN GPXNY HYN-INN DI, XINY 2 NPMINNN 1NN NNY TIT DOPY
TV PN NY TWN M NPPPNI KPNT DX LTy M) O»Ta D) N9
NYAPY NINPDNN MINNN TPIMI IN IMIND”7 NDND NIVN D WHHN NNINKD
N2 DY DYODIAN TIY MM PIND ()36-1 17 DXDYD ,TH .MM NYLN YN 99N
135920 9135 ,\°31992 MWYIDI 1PYYN LOVHRN ™A N PN 7PN WPWNHNY
NYMON MIDN TN ,N1PMINNN NN PIADN YPWHRNI NN NN PHN TYUN 2919
WPWYN Y DX OMINND NIN YT IT W) A0 ORPMINND T2 DT IWIN NNYILY
T - IMYID TOIWN YTNRN DIVON NN NNWH YTD INRN YDHN VIN VW PID

* (the total mix test) Y TNN 91990 N M2 PN 1NN

D17 DIPNA .NMIIN TOYN DY TYPNL TN NAONND YN 91950 1NN NYNN
DYMYNYN DMV PN XIN PR DX G TPOVIYN N1NND YMINND 2WN» YN
Y NON YNIO NPNIN NPNTN .DNNTHN NIIND D1VMNDIN DMYIDON DDA
TN NYMIN ,NIINT NIWH RYN DY NPOY .N92N 20WND MITIR YN NN
90 O9YN NN 99N KD TNV DN QN NIND MDY YL 00y
NONINN NIWY DY NOYYN NONY PPON NINT .DONNIVN 19p2 OD1PNHN
,DO%3Y TIN MPOYY 77 Y200 N Mt 993 *° 5595 19183 (management integrity)

T2 M%) PNYOLN YTRN GPOINY NN VIV PNTI KD VIP NWIAT .18 NN DI¥Y NN NI
NN NYNNI NIMINN PYD LPN VPN NVANVYN HIN ,LAVYNN A TR HND NN
Y¥AY D NDY T2 VIP YYD PHNRN NN NN 1IN NIAND 9NN 1D )HYNPA NPINDN
9aPY DNY IWARD YTD DXVWITI PNV DOMNND DXV PN DM BPITNN NNONI NPINN
7NN NN NPWY NWPN 932 NYOVIN NVONN
793 DYO0PY SIYON NPT N2 ) Y MY 1928/93 NIy ;23 YN DY N2a1993 N
T
2337 (43 19 97193 13 9 4675/97 a7y ;177 (3)vn
TID> NN NP 1970-57wN (DM THHY DPNNPN MHNIT) TIY TP NHPNY (N)36 MIPN
V1 D)0 TIRNN OPOYN DM NND PIY IN PN DD 1272 D019 NIV MTL : NPMNNN
SY PMNN NYAWN DNY NPNY MIVY IN ONY ¥ IWNR) MIYIND DINSIN N 09PN 0200
M PNN DY XMYNYN DN YYD 3T DN WY PIY IR PR 9D 9272 19, INNN
PIRND DY TIVN
837 /02,23 MIYN LYY X072, HWNnd NI
,2IPPINNRN VOVYNI NVHVYN 11 NN (materiality) HPMNR’N YV N PNPN NNN
MNWN (material facts) NPMNNN MTYN HY 1MINY MY 5 ,¥ap) oV
NYINYN %N NN 35,999 D551 1179 - PN NIPN Y3 DY 1M INY
915 493 NN ,IMNR Y115 NN 9 M3 30N $PYNN I TUR NTIY by
MYNN MLINA YR NDIDA HYY NIYNNAINND NN SMYNYN J9INT NIYY
90990 HYIN NN TIY M NYPYNY
:838 /0y2,23 NIYN 92¥Y ,N2291993 XN
Hv Y55550 NaYN Yy NPY? NYAVWN BIYN NP PR BN 1PN 93 09200 Y
TN YNN L)Y S0¥a OY 19)7 NN NPOIYI 92970 12 DYPN 399 ,N9ANN
Y YPNN DY INDIUND LPA0N PIPYNN NAY SMNN RKNY NNIND NPOY
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VAWN PNIAN NP M) PV 595 TITa PTA ATOM JPDY KIND N9NWY
VPNOPTN 7P NN NOWI DY (TPHND PVINT) YN NYNN 92T D ,)I12TON0
191 925 NYNY DI ,IT NINNI IIWINY DMADI MINYYT PRNYY SIINND YR NIN
DN INNY X9 MNYT DNIN YUY 905N YPHRN DY 19D DY nad
12N N’ DY DN YY) MIN7YTN NYOIRY NI, NNT AN DINMND MMT
IN NIV I DT )7 1DOPWNRN YRIN WP DY INNIWN NI PIY )P NOPPTN
PN 1IN MWN NN 7 )PNOPPTN 3N YW DTIPN MN) DNIWY Y wIn

DT NYIAN N DDAV YD N2 YWY O, OMITIN Y11 51950 NN

DTN OXPIIAND T YTNRN D010 NN DY PMTNNI TN PY TV INY
NOPIN DN NN T TIVD NI IPTH MIINN 2T P2 PHINNT 7 PY NN VN
YNO MIWN 1T MINIAND NYTN INPIIIND VIVNI .OONTN NY P2 MININN YV
NMYN MPTHN P2 NMDNON NPIYN 2D MOTYN 7NN MYN PV ,NHVIAN
YT OMTON WMIAPY MONDN P MPTHOY Tva Y7790 Svnpnn pad
229912 MONON NIPIN HWNHNN MYIND , 010097 OPIMIYY NN D32 DI THINN
nYI9a YTNRN YO NN DY NN .OMYITON TR MM NPT NN
239 (SEC) TPRPYMINND TIY M) MDY YW MNNHN WT 0w ** TSC Industries
NN NINYOWI NT IYPN (proxy statements) NYANNY DITY DY TWPA N9 MINDN
-D%9 PON NN HYYIN NOONI NYANNN 1PV , D171 NV PaY DM1IAN-DINNI
NI DN INDNY I NDXY TIY NI NYSN PAD NP WP PN ITINRD
S5 NDMNN NN PNIYY INMNDT HY MIANN 1TY NN 1T JNAD ,DIPN D91 .99
I N9 OPT Tiva 09N 7 Rosenblatt N9 NIV S9YIY NIWN ONYD
T PN OPTI MNNSNT 0N NN ,IMNMNRDT DY P12 0INY DY DLVLPIY
NN SV ONoNNY DN OMP WAPI) NYTHN Basic nwi9a 70 .0»o7ToN
NPIAY PNIYD (77 YTNIY) TRY N NN YT 22DD YTHRN DIDON NN NPMNNN
MTIR 97N P12 PPN MY NN “0o59790 PTa Ty MM PINN
NN DY 71PION DINYN NAY ,TIY 7T NPNN NNYDINT VIVWYN MOND
12V 1% N2IN 2D 17NN MNDT DY LIYNN YN .NIVN IRV MIN I NDN)N
DAY TIN MRYT ¥ 7NN 1Y Basic 1991 NN I8N ININRDY Ty
JOOWNY TN WA NPN MNY DTN Tom “.Rosenblatt No5N NN 0NN

APOWN 1Y W INNN ,N9aNN YW Y9590 a8nH YY DY AYawn Nta napna
LN 19NN HY AU YY NN NPY?

.MI2NN PINY 269 PYD IND

:189-190 'nya,32 MIYN oY ,N»7120 NN
NN ANY IND APINRN NND N Y MHUIN IMNIIL A8 Y373 NP
YW 19917 IN NMIPN MVYNA HY YAWNY N2 1Y, NN MNIT YW OMPNN
NYNIN HY NNPOXN NN YY PHYAY GX PN R AR 200 WPYNN
INIYI L2199 YU DIINNRN 1799 23 5793195 21N 0N MY AYNI) N9anh
" NYMNY DTN NNY A09NMOPTY DIVNYNY PN NRIYY 294
L9301 MN7IT AR TYUNRD 1WA NYI2 1RV 1Y 1P¥1%a 19NN

.TSC Industries, Inc. v. Northway , 426 US 438, 96 S. Ct. 2126 (1976)

.Rosenblatt v. Getty Oil Co., 493 A.2d 929 (Del. 1985)

.Basic v. Levinson, 485 US 224 (1988)

.Malone v. Brincat, 722 A.2d 5 (Del. 1998)

.Alessi v. Beracha, 849 A.2d 939 (Del. Ch. 2004)
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IMINDY J9IN IMIND DY NPMNND INDY NN NIVNN DNPIN IONIWVN
P2 PONNN YONY AR DHTNY YD ¥ T2 .TIY M T MIINN MO T2 MIVN
TN YN VAYN) YV VIYND DNDY ININD MIPA N3N DT DDTIIN ,DIMINNN MY

# D»Lawn DY DMN NI NPYIN MK NN DPP DPIIN

799 11999 23572 MAIYNN NNIYD M%)

NI MWD PPN D YIP LTIV M MYY DX OPN AUR LTIV M) PN
3,772 AW D9 1T M LTy M oy pwnn NN YW Py NPHY
DTPD NIV TINN NDNN NN NYNN NX O} NYDD TIYN NN MNT DY DMYON
MM OIYA P YN YO DINAY MYNNNI NNYNID UNI - PPN MIIN J0Wn
5Y MIAYNN .DOWPWHRN NN DY PIMIY NPHYN YINVIR PYN INT .0 0391900
NI NIN D2 PPN OWH MIATIND ITHA MPAN I3 IWPNL MO MAIN NYap 717
DYTP DVO MYID NIIPINY ,15N»H0N MDD DY NA»NNND NOYaN INNn

ST MY PN DY PRPYPNN NPYYONN

2% MIIN VAP NMONDA TIY M) MY NNYYY IO D vIddwd nnnT
MY NPNIN INNI NYNIN ODINR NNV MO0 MIND MIIN TVWN YW wpna
PIND 270-275 DXDYD .0MMY T2 MNPOY ,WMONT - NN NINYNND 1NN
TN MY JIY YUN WY MNPDY YW MIYWND 199N AR D PTON MIaND
T8 DIWNN RYND DX 2NN INAND PIND 269 PYD NOND MNPDYL .D0M)Y
N NN NTYND PNOVPPTY NN - NI2ND YMINND YN Y MO0 YN
PINY NON P1YYon NOYONN MWK o9 WAT) DONYP DAIPNI .12 N¥»
D71 DYNY NANDNI NN NN YNNI DOYANP OIX INDH NNPM MI1INN
PN MMYYN 90NN DX N9 NWON Y PN 9PN Y NPMNND NN
51192 INNN YN ,A0N WPWNN 1NINY ONNNA NPT NN MYIPD TIY MM
337 P2 DIDYYNN PINNT SONPY NADN N> NONT ¥ .NPMNNN JNNY 979 M

INT,ARNNA INDINY YOI VAN 91D TIY NI ITY DITHINNN T P2 MININN DY

Amir N. Licht, "International Diversity in Securities Regulation: Roadblocks on the Way to
Convergence", 20 Cardozo L. Rev. 227 (1998).

ST MM PINY 2 Pyo

mMopN) MIIND INPM MIINN PIND 274 PYD 297 TPMNN TPV NYSN SO Hwnd

P2Y HYa DY NN NPOY IR PNNHD DIINK 20-1D INY DY RPN IN (1PNY 1y2 DY MIXPOYI

(4)270 DPYD 99

.PINY 2757

,(TPNDY 192N ND NPORY YYD NPDNR DY NYTIN DIDIY) MIIND NNPNY (KX)4 PN

DIPN ,NMONN ND PIY YYD NPON DY NMMNN YD YN D ,Nyp 2000-07wnin

1IN, MYHINN MOINNN TNNN 0PN ITO HYY DRV VI ,NTYIN NPOND DD

,T999N NYYONI YIAXNY NPIND OHYA DD NINIT NYIAPY TNNN 191, MOINNN NYIAPY wITIN

.PIN5 182 PyD2 MNND

N2IN NYDP 2001-X7OWNN (N2 DYDY YA PAD NN P2 NPDY) TV M) NIPNY 2 PN

3 PN DIV INITI MOV ,MIINTD ANPN 9D NYTIN DIDPI PTHN MT MYNNHDNI YN
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77202 NPVID MYSNI MPOWN NNPNL ININND TIY M T MIAND
T2 NDNN NN HY DAYPNI NPPPNA YMN NPMNNN 1NN XM . nmvA
¥ DTN P2 TN NNYWN TIN,MT 1IN TIY M 31T MIN

TV M MY NYAP DNAY DD DMIPN 190N HY DIWIANND PP9P-TWINY 1)
YN DMIPN .MNIYI MIINI MIINN VYN MIAIWYNN DIPYOINY N HHD5
,INDD MSYI22 709 792N NYSINY NPIN NP MTIN NNYIS NVONN DD
2% 9272 MM L,NVYY YYa DY DI DO50N PIa MIAYNNN MTIN NVYNN
199NN NNINKRN TPMND .THPDINY TPRNAVN NNNPH OHYA DMNVPPT MTIN
NG MWIN NAYYY INTPHRN AR YN MY WX ,MIIND PIN MON IToNa
NN ,NYN DMANN NYTY 1IN YD 5732 PYONY INNPN 99N 209 VNN TN
AYN NINTY .1N29 1592 1N VYW KON ,AIN MNP DI9 PRY P9 KXY D D™D
VY MTMNND M0 D MY DY MNPNND TIND DY IMD) N5y MOpwn
NI9N YT DY NIWHN XYN IN NVOY Hya YW DN NYID VIIWD Hwnn wun
PVIIN DY DY (PHNONIVIN) NYIN NP DINNND VPNY SYNNIND .OMMIIN
NI N2 - YN OY MTTNNND TPHION NYNIN BOY APV TYTH XN DY IWpna
ANRNN TPMOINN N MY NPPPNN NYONYNRY D35 1ONR OMNN YN K HY
V> M50 NN DR DY POPYI IN PIYINI NP INRY 010N N9W 1P DIPIY
SININD WY IONT) TPYIPNHN MIVIN YW 1D *LNTMI) IIVID NTHY 791 MINAY
,NIDND 90N NNNH SV TP I NPVONHD NIND (NNTY MYINY NP PPN

NOW 9TX2 DTN

N - NN TOWN YW IWPNL 9N - TIY M MY YW MAIynn 95 &Y 1ON
DY) 1IN MYIND WNN NNTIPN INDN YW NINYRIN DIV TPV

WPWYNRY NIWN NPNY NYYY NPDYD VIND VI Y DI NPOYN MT 2D NYAIP YN NNPND
YN NONI INYANN TNXY P20 NN HYIY IN P10

M7 5 ,My21p 2000-07YNN L,(NNIYI NIANA TIY M) DY TPVIS NYSN) TIY MM NIPN
PAD NP HYIY IN PIAD WPYNY 2IWN NPND NWYN NYSND MINN V9 D3 DI NYNIN
1PYYON NPONRI INYIANN TNND

1N TIYV NI NIPN MYNNNI NMIIND OPTI DIDIN MOVIN 1Y NIPNRD NIDN NPT
TP DY POV ITOIN PRYN DD .MIINTD PIN SV GPINY MDD DIV WIT MYNN 12D 1T0NN
NN TMNDN TINA T NYIIND MADN MNDNT Iy YIAXND N2 INIDN NNPM NIAND PIN
DY) TIY MM PIN2 NPNN TINXON MYDINN NITON ,OWNY - NPMNND NI NN
.MM2ann pina

.31-32 70ya 1 MY 9099 )99 TPWINI I INT

MINN NN IT PAYA .NIA-NIIN DY MXPDY 1272 MVYIN NOYNND YD NNYTY 027N D
99 NPOY NN NN MIAPY NONDII NN TIY M) MY 2D ) 199P-PYONY ) DY DOYT
2% N2IN NNP NON MDA YD ,NTHY VIPIY TIRYI MYIN ,09IN) .11INN PINY 275 Pyo
PRY - P2 I IOV NYON NN PN D NIADNY NN INNONND NN VI PTONN
PRY DN .DIVNHN NI INTHY NPTIY NIYODY ORNNA MY 99N ,NEORN DY MPT NN
LUNIN D292 INTHY IR NP MYIN 12V 280N PTY, T NIDION NININT WX IPnY
MY TIY NI NNPN NPD NN 220 XY DIN 19PN 2239 POV POV NIPNY DHNT
YA 9PINA PN YN L1994-TWN (D2 NVIOY HYA 125 DNV NIIN P2 DNIMIY T Iva
(3)(1)56-) 36 DXPYD 97 MINDN MM NVPMN NIN NNPN .QPINA NN MIIND NTIPIY
Y995 HY DMWY NNPNN VYD 109 HY ON T3 NN NITON DYV L IRT TIY M) Pind
LVAND MNPDY NYIND DN BPMNND NRNIND
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SJONPTN NPOPN NNONI TN MM 7Y DY nbwnn Mpa Yy DMYNI
MON MPPD YY DOINN IN YIIRY MPan Y7 Blue sky laws nnnow
TIY MM NYSN PNNY DX PONPHN NYTN NPPY WMNT (merit regulation)
,MPY9)NN MIINN N TIVN MM DY 1PYIYON DMIN DY D) YINVN ,NND
MPYaY 11 NWd 2 rmann dnba7 MYPYn %90 NN YY PNY NIXI TINN APy
M YPIN NPYPN NY2 DOWIDYN NNYA 135 M0 MNINI INNT Pvn Dy
DINNA MITINN MPPON YT 2995 NYIN MYY TIR DY ,0»91790 TN
disclosure ) »9% M2 NYIAP DY NIO NPXNIN DTN DDA TIN M)
NYPYN MLYNN YaPY PN PIva DIONNYNY NI VN MMM (regulation
DTN D PMN TIYN MM SPINY 795 NPPD DAYV DNIVR .0NYYa
NI DIMON 4y PHN YN MPNN NN DY TN MONYNY MPNN NN
¥, 79T .79 DY NN N2 MAIN NYIAP DY NWRNN NITYM DV NP HY NYRNN

23 NTRY DY PIDNOW IR PR TIY M MYl

N TN - APYNDIN NNAND TN X DY ARV P - WD IITHPHD NNYN
NN NYAPI N3 AW 9 DY (comply or explain) 792010 N OPP ANINN MPD
TP YION ,5UND - YYD YMNN 9TON DOPN PIRNN OND ,NINYN 200 NI
PO DY NYIWA PIVY ,THDINI ANNPNI IOYI OONNON DINOVPPT NP PNN
Y 11992 NON DITONY DXONMNN PYIP-TYIN) I D) .NINI NN DPNY
NWY % NN MYOLNY N, TPNN NNPEIN IPPY NN DIDY 1M ONX 7. nNpea
SV 19 1NIAZY NINK PV ,0PP NIIN KN NYDIP 712010 IR DOP7 DY MPPan
MONON FTYN NIX MYIN NP T M) ,X9DINN 1PN TOW IPRY 9D TINNN

.D»MNN NNNINN YD MIAPY NHY

M7V NI IPOYN INIDN : NIN TIONI 1T MPXA DY) D109 YD PR IPOYI
NIPXAN N YY NMPN 10NN DT NN .NAPYD MZHNND N9IDY NN I
5y 190 7Y MT *%.1992 Mmwn (Cadbury Report) > 12T N1y MTa XN NINNN

Louis Loss & Joel Seligman, Securities Regulation, Vol. 1 (3d ed. 1998) 35 et W1 NPPOY
T M) NYSD PAND NOW TPONPNN MIPIAN MY NI TOPRYI T DPPN NN .seq
-YN52 NNV NINNN DI NYY NIPOYN NIDIND IN NI2IND DY PNIPNN IN PIINN DN NDNY
.0V, 0V /HNYID DANNYN NXIAP 2995 NNIPN IX MY NI, NPTIN-NY2 , 1N

IR, MON NP DY NODIINND MPP NPXPN MINND PITY 112N MNINI M2 MPTHI
1252 NYTHN DINN2 MPOYI NI NNINNY NNPIN MY NPYYNI NMDYN

MP9 Y DXIMDN MTID PNIANY NNT I 1N HRIYI NN MININI MPraN MvwN1
S MPMDN NPNDLPY NNMD .XININT KDY KNIPDY ,DWPYNN 12D KPNT - Y
a2l DWYPYN
NN NIND NN .OMAYI PTIY NN MDIN DPPH DNV DOYIAP) DMWY WK (qualified)
SV TIT TIVN M HOPNT DIPIDNY NNNY DIPIPT DINY ,/DXRIMNNDY DPYWNI 121TH 2D
DYXMYD NPYPN NNDHNI APV NI JDIND 1T W) NNMINOINIYIN VIVNI DM NP NN
I YNNI PPYN NINHD NV I DITHA YN ,0MON NIPN TIY MM PINY H15-N15
.DYI5NNNI DXPINN DIV NI ,DNDN Y2 - DXHMIDN D1DINS MTOIMD TV

.23 NYn ovY %1993 ,HvnY IR

.33-35 Y2 ,1 NN 9999, 109P-TWIONY )

N M NONY .Cadbury Report (The Financial Aspects of Corporate Governance) (1992)
.http://www.ecgi.org/codes/code.php?code_id=132
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1999 IMNOND  NTNY HY NONIM NN DIV, MXNIYNN Y DY DION) P
MEYNNY . APLIN NPNDN MIINT MIIND TOWNL DINWD MXONN HY NN
) ,1920 NYTN 12N .DNINRD MIINT 2T MDN 21NN 991N DIV N KD NON
YIIPY IDTYN 1991 MNY MIINT NNY NN DIRNND DMWY DININN DINWN
N2INY 72521 ,NOND OMPY YN NI2N DD 9NN 17N IWN ,0I0NDN NPS TOWNH
WY ,NPN NONPNN N0 .DIMIN NN NN XD TN PI0OM N¥ON DN
NONY POV ,MNAN VYN DY MPXAN DINN TN DINOINN DIWITNN TN
SV TN 29 9901 12)D INN/IN T N2 DMITON .1NNINY PRI XINY NN vaN

* 730 Yowny oNp

SN DY 990 MY Y O IZAN YD, N0 NNINND MIINNI TIVIY 1NN NPy NT
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