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(1) RE-NERRIALAFEIR QR EEHEFRGER SR RN S A HB A
E—FRETAGEPNFERAXF(EFZIB-DEAB)SEFTREREAHX,
See Alon Brav et al., Hedge Fund Activism, Corporate Governance, and Firm
Performance ,63 J. Fin. 1729 (2008) . [ty 2 41, & X ## £ XM K £ 352 3E 4 i #0
FEFW. FARE, SHMERARX G ERNEXHAHN RN RS REH K. &
T, X AT T LG 1 5 4 %, Bebchuk H &AL o 5 A RIB T k4
2000 A~ B A7 8] 8 F L, B R IR AT £ H K 893E 4 . See Lucian A. Bebchuk
et al. , The Long — Term Effects of Hedge Fund Activism, 115 Colum. L. Rev. 1085
(2015). A& 4 l,, Cremers Fr - fts A 1A %5 Bebchuk #y & IAER A2 JE b2 50w LA
KA E Y XA, ATy — B R A B4, B AR A R SR I A DL
ZZ|E A FH 1, See Martijn Cremers et al. , Hedge Fund Activism and Long — Term
Value ,SSRN. com, available at https://ssrn. com/abstract =2693231 , accessed Dec. 14,
2015 A —FE LM FWAFET L., FEALREXIFHEK, WEHE
H TR B K MR AR BT R G IR 07 B K AR, X R R RAE
HEAFI T EE, 4 RE 2 M TS EAE LRI RPN AR,
See John C. Coffee,Jr. & Darius Palia, The Wolf at the Door:The Impact of Hedge Fund
Activism on Corporate Governance ,41 Towa J. Corp. L. 545 (2016) ;Leo E. Strine,Jr. ,
Who Bleeds When the Wolves Bite? A Flesh — and — Blood Perspective on Hedge Fund
Activism and Our Strange Corporate Governance System 126 Yale L. J. 1870 (2017).

541



UE 25 580 (58 = 1+ 46)

XA,

AR, FATTBIWE S 1 R s SR AR X R 2 WA BB A Jay v, Bt o w5
GO RPN E R L2 SR, AR B, B 0 AR A
IR XA E AL BRARAC S B AR R 43 58 42— 2L,
BH AN LTI U2 EX SR T TR B, ACE
T FBRTE T B 3 PR X v i 4 JRE 3 SO 7™ A BB AR BHUAS o AT 25K
i AT EE AAE L T 324 mlif B el U AR GE i b 7™ 0 07 ik, i 30X
BET7IL REAE N 4 i AR5 S SO R 5T i S

R A FA KRR (A SO R 0he ) R W], AU AR 35 HLRr 42
W S X ek gl ) e HE AR 44 N HE A Rl 2 fE 2016
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(2) sk LRBOAT M A B 1K & £ X F, see Ronald J. Gilson & Jeffrey N. Gordan,
The Agency Costs of Agency Capitalism: Activist Investors and the Revaluation of
Governance Rights,113 Colum. L. Rev. 863 (2013).

(3) FWRA - ERFESE - BT RIRECRERA” 7 HHREAEAREAT
AR, EEECE REANFNSZXAT AR AR (" BFATH”) B R
AR # E B A, See Michael C. Jensen & William H. Meckling, Theory of the Firm:
Management Behavior, Agency Costs, and Ownership Structure, 3 J. Fin. Econ. 305
(1976) . H F 3 03 T “BARE AR A" — 37, 78 3 R A ST A 5 3w 8 B A, 0 4o
W F =z [ 47 £ W R B 1 B, See Zohar Goshen & Richard Squire, Principal Costs: A
New Theory for Corporate Law and Governance 117 Colum. L. Rev.767 (2017). i 4,
T T, B HA R R T AR 2 DUk B R R ik R A T o m AR R DL

(4) #2016 F HhB P H KRS IEE S 149 R AT 30, 3 4] 2 K 357 4k 131
ANEHE L JE L, See Lazard, “ Review of shareholder Activism in 2016” ( February
2017) at p. 1. 7 2017 4, Jo 45 & AL BT I 2] 100 A 235 d 4T 20 308 B A 2] 193 3%,
BMAREHFRNEATARAZQAL TN 0T, B BALEHF KRG T EAA
7], See Lazard Shareholder Advisory Group, “2017 Activism Year in Review” ,at 1 and
5., 2018 £ 1 FE AR H AL AR T 73 K H WAT 5 (AR Lazard #y
Wik, X R KNEBEEAT) ,BBET A% 65 ANEFLF (XL 2016 751
2017 #2247 %) , See Lazard Shareholder Advisory Group, “Review of Shareholder
Activism - 1Q 2018” at p. 1 Foit 4, it £ L IE A& &k
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FENFEREHATE WG F M —F K Bt 5ok 24 08 B R, See infra notes
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Protecting Long — Term Shareholder Interests in Activist Engagements, State Street
Global Advisors ( Oct. 16,2016 ) , available at https://www. ssga. com/investment —
topics/environmental - social — governance/2016/Protecting - Long - Term -
Shareholder — Interests — in — Activist — Engagements. pdf. § /1 89 #.iF & 7% 4 by ##

F , see infra notes 95 to 97 and accompanying text.
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(8) XFxxA FIFLH U &, see Coffee & Darius, supra note 1.

(9] See Infrasubpart II. A.
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HH LRI EREER S TR, ERAKERD

(18) See infra Section II( G). [ Ji 2 7] 5% i #F 78 € 5 ¥ ok Fe 4 Bt £ SCAH % 3 44 8y Uk,
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WNEA BT H IR (ZER RN ET), R e EHERER (N
H#AEH ), See Ed Crooks, Activists clash over direction for NRG Energy, Financial
Times. com ( Apr. 4,2017), available at https://www. ft. com/content/89417ba2 —
1d3e — 11€7 — a454 — ab044289 7719 ; Diane Cardwell & Alexandra Stevenson, NRG a
Power Company Leaning Green , Faces Activist Challenge,N. Y. Times, Apr. 7,2017,
available at https://www. nytimes. com/2017/04/07/business/dealbook/nrg — elliott —
management — climate. html. & % ,NRG ¢ A G L F , HEL TR AR ERFHE
FE R R AE” 86 )R, See Russell Gold, NRG to Sell Assets, Slash Costs, Bowing to
Activist Pressure, WSJ. com ( Jul. 12, 2017 ), available at https://www. wsj. com/
articles/nrg — to — sell — assets — slash — costs — bowing — to — activist — pressure —
1499868712.

(23) See Lazard,supra note 4 ,at 1. 3x I 2017 £ By #F %8 £ 3, ,2016 £ #4175 4 & 5 2015
FHLTET 7% ERF 1BIAEFLE M, X R P HSRREATHEN RIS

(24) 1Id.

(25) Lazard 4 & 31,2016 4 ft o4 7 LR R 4 F BUE F Y 38% , 1d. ,at 1.

550



Bk E R GARA M ERFA EER 2R R E A

2016 4 HATAF] 10% B # G5 23 i 7 2 8 AU AL 4 35 77 24 (2600 A
B, AT S o s 32 S A 1T LI RO S e S BRSNS o BRI
R A B, 2014 AR I BT AR HE 2 AT 34% JEad i AU A
SFAAT 35 2016 4E 1 10% 14 FLGITE B0 LE [27) SR id R L
AR B S S g AR I A R 2, B A B R AP Ok
PR XS , X AT B DA DA AR 4 25 19 2 M 2 TR PR HE 0T e 8 - 3

Ao WA RAVRIE 4 BRI GRS A 2
RAFZER ., HETZEOERZ, T ESEAREAES 55035,

FERMAAT T H IR AB R AT G EE, K1 8,10
P A P B E A 2016 A 76 N FEH S ALLE 131 D FHE AL
4 T A 2 B0 L 128

Most Board Seats Obtained?

Activist # of Board Seats Won  Avg. Mkt Cap. of Targets! E

Starboard Value 2 $10,267 1
Elliott 12 47,026 2
Icahn 9 30,105 3
Engaged Capital 8 773 8
JANA 7 6314 5
Pershing Square 6 19,423 19
Glenview 4 2,300 -
Altimeter/PAR 3 17,313 -
Barington 3 1,120 13
Lucus (Red Alder) 3 671 -

1 2016 £ 10 ZZZHHARBEMLSESHAHE
PO £ 55 T o 40 64 22 OB (0 26 L TR SE R Ml 2 #E o . Lazard
TE 2016 4F % B, 5 35 (26 S5 22 5 0 H AT 27 % Ji T Ik 15 55 35 e b1 (29

(26) See Protecting Long — Term Shareholder Interests in Activist Engagements ,supra note 5,at 1.

(27) 1Id.

(28) See Lazard,supra note 4 ,at 4. 5ty 3t 4 Elliott £ 2 7 & % 4730, 2 i3 09 JE AL F =f
W 34 Starboard, 1d.

(29) Lazard,supra note 4,at 1. BJ # SX 1K & 27% , th R VF o 2442 HE 2k A 4 22 (B %
H1~4 N)FTEFEL L ELER, EwRNERFAANE EREEEXRAH
T0% FHt R w AR ML BB A 1 L adh 4B R, See infra Table 1 (X I E £
w33 AGHESRAFNEEL ARNHELRE69.8% R AL EFEDAHE |
HxtwmESRR)
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ST T, 6 b 56 4 0t 32 SCIE sk & Jig . R4S 2016 4R 317 3h
A T B (R R 4 8 3 A5 1Y) S B A T i 300 B Ry
RS TT R T RE L 12 U R N B, Lazard KB, A7 37 i
PR Y H TR 2016 A1 R R R I EIE 2 1 sk —Hdls R, X B IR
ST 3 B %8 3 TE 2 NG AT 3 b B BT HL IR AT 3 R 4
)8

TV TR R AT Bl T B0 A RN A 3358 A B AE A P A
o XM IGEF (EIFAE B ) 338 4 R EUESR AC 5 &2 D 25, b
B A 9¢ . Lucian Bebchuk # 47 & H JL A [6] 5 3 J& F+ — T K #4524
FE PR S ARFSE 2 2011 4, IE FEC R AWM KRB, #H X
PP K A TR AL HE # P A R4S A5k IR AT 3l 2 FH 4
M AR AR SRR LA K AT BE Y R 25 2% 3K (3 7T AE 23 BOAS 23 PR 7 3 5
B HE AR A N A X R e N I A A S AR s i AR
FOfR ) o JTF T, 330 S 0 2 0 T IR 4 A AT e AR A Al R AR
TCARAS R 25 1) AT e

Bebchuk ¥ FZHF 5245 H B — A FEL5 L, X LE P ORI 28 Al
b 55 B BORE T H G TR #9523 21 B 33) Bebehuk 0 852 A1 Atb 1) [W] 3545
MIZEI IR X R ANTE 2T [ s 34 R Ak i AR A —
AR R RS AR N SZFE N B SE A RERIF WAL AL . TEVF 2160
LN 2 A B R R B8R S ] A B BORE R T AT
(4 350 FH B, AR EIMSC 250 B AT 3k ol DRI P 2 < AR e 4 S o

%
\an

i

haiiig

i 5 S B P REVE R (AR

(30) 1d.

(1) 1d.

(32) Bebchuk et al. ,supra note 13.

(33) Id.,at4.

(34) 1d.,at14 -17.

(35) x T E R &M %£M , see McQuade v. Stoncham,263 N. Y. 323 (1934) ;Long Park
v. Trenton — New Brunswick Theatres Co. ,297 N. Y. 174 (1948). 41 %5 ) # 52 £ ¥
A AT ERAREEFEF AN, (2T AT WA= W %A )
4, See N. Y. Bus. Corp. Law §620(b).
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26T L R WP S () R R ER . 3 A SRy X R A I 1L A R i R
CANTERIATAEEARM S b S B P A K

TCIeanAe], i SR AE R 2 O B sl 38 H R R P AR
W B A F5 23 1 300 AR 4l Bebchuk F#Z 1WF 5%, 38 0 1) 7 10
N ECR 2 (R fGE —Se Z b, i i e R A 1 2B S
kRS AR DT S R 4 AR AT S B AL 37D VR &S 2 LT &
i (14 P — At B o (38

TS R 1R S ] 3 G i Ry R B B T IR S LA
P9 R 25 0] e 5 B RAR R 25 KA o g . AN A BT, O
B HLATISEAT 2014 454k 2 42 i Xt ph 5L 4 Third Point (1% 4 th A1 44 )5
S5 1o FROGF P R 4 R B 2 — PHIE R - S AR B S7 ) SR BUBCE
118, X #h %4> Third Point % 2 T — 3R BACS 25 6, I EFE 0 & 2y
Al H AT 3 M E R (EERAR RS BITR S GREE M SR
Z ) % i 3k 4 Third Point 35 B T & 43 i, 225K J5 & 2 A 40
1000 J7 3576 %% H 390 1 75 6 L2 B AR B PRk HoAE [ i Third Point (1
Ge2E AT A 570 T3 36503, BRI ) Third Point 3245 (93X 1000 T3

(36) Bebchuk # 3% K B E oy #F XA I, EMATF L Fo b, 5% F3 v ik 87.4% , 3
HEEEFEESL 5 40.77% , See Bebchuk et al. ,supra note 13, at 21. F 7 % %
By REFL, WRANAEZRAENNAF T UAIANERE F2RVRT K,

(37) #& Bebchuk ##%Z th & 7% o, B9 Au by & 2= JF AL P {4t & 2., See Bebchuk et al. , supra
note 13, at 17. R4 #m ., 22 347 45 fR X, Bebchuk #4725 % L A 17 N EF H £
AH 4 ANHE S, 1d.2016 4, B 2011 47 Bebchuk # 3% #F % 4 K B # 2 J7, #
# 4 Mantle Ridge # 1} CSX NGl ZEF LW S M EF F 6L, FE# 7 # CEO, & #
Mantle Ridge X4 5% 8 B fo

(38) Bebchuk #F R A& KM, KL L LT R LR, 1d ,at 6. KEFZH LT HAM:
(1) 3 Bt 3 IACEY IR &1 5 (2) A Bl B RS, BB R AT L, 1d
at 6. RE RN A I ARE F 37 G 8, EHAT 0 &I €18 % 5 RF # o 3Eadt
AAFTHRE S CNEX— R ERFLR, HF RN EHHA L L TRy &E L
R,ERZEREZBATHYWRNAF, BF, AELKXE LM ETHER
R A H R R Y A3t — 54 4 ¥ FE, See text and notes infra at notes
82 to 84.

(39] See Alexandra Stevenson, Sotheby’s to Reimburse Loeb $10 Million, N. Y. Times,
available at https://dealbook. nytimes. com/2014/05/07/sothebys — to — reimburse —
loeb — 10 — million/ (May 7,2014).
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2 T04 WA BB E TR, 3 AT LA o 0 T 400 mf LB, Third
Point ¥ i3 3R H 58 ) T e 0 2R (14 3 4% 3 F (04T A, 5L n) BT R S
A AT 2L 5 e 45 GX 1000 7 380 45 37 763X B IR 25 AT fi]
S5, IR R A DG U s AN A2 Third Point 1A B ZR 1 B 45 7T BB 3 &
A epgg . BRSO A R S SR B A 2 IRl A B A 4

WA AR SR I A BT IE AR N, FEXT Ik 4
Trian fe i AYEEAT 3 v, HO B 46 A Nelson Peltz # T 523 24 v # 55
SxpezE X Wik 4 Trian A5 11 H BU AR S 2500 J7 35 T8 9 AR A AR
A fig 2 bk L4000 SR 52 35 8 R4 BRUZ R IA X b 2k 4 Trian Kt G5 X 3
PRI 2R, 52385 20 W) AT BB 4 55K 5 ) ph & 4r Trian 35 BURA B A, £4
AT 5L 4x Trian (3050 50430 2% FH o 3X 4R i Je 5235 20 B Al R
SR 1 AT i 1) gt [(42)

Hoh e IRAS AT BE G HBAEAE . Y X ah R dE G — Z i L (H
S T] BRI E AR 51 ) I Gl R S S HAT A B R U R
TR T BE A AR R AR A FFAE B L3 % R & AS B n] g 25 X
158, AT BB AL 36 25 W A, SR AT SR AR I I R E 5 75 B e P AR M v
G077 SREZ R w g IV G i s /N 1 NS i = T TR = S s
FRERSA . R X — [ A VAR TR SR TR vp o8 O 2R BRAR AT L

(40) Rl ATE(39].

(41) AR ok 24 Trian 2 LR IEF A F R BN, ZXHERAERRRTEES,
See also, Chris Isidore & David Goldman, Procter & Gamble declares victory in expensive
proxy fight, money. cnn. com,2017/10/10/new/companies/procter — gamble — proxy —
fight/index. html ( Oct. 10,2017).

(42) ABREEETRALZRFOTER, GF (1) RELR AR BF , BHREHR
BAMEELREZDR D EARENF SR () FRKERK, HARKHRES
ANTFRAFEIE R T H A E AP 8 LA,

(43) e NEEH LA T T EE WK E L%, See,e. g, Shocking Technologies v.
Michael ,2012 WL 4482838 at = 10 (Del. Ch. ,Oct. 1,2012) ( 3 2 1 4% % & 1£ BEAL 5%
1% B3 K% X %) ; See also Henshaw v. American Cement Corp. ,252 A. 2d 125
(Del Ch. 1969). it — L 4 % H A M 450 4 M ok B R ITA 0, " 5 F AR H R B 1
W RE” , FHTRLSREMNG G ELRAEMXFAELQFTEEE LR
&y 12 B, See Travis Laster & Mark Zeberkiewicz, The Rights and Duties of
Blockholder Directors,70 Bus. Law. 33,48 =51 (2014). iE4n )5 X4, X A 0 0L F
MEF WA FEEEN) ZHFE
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VOB 3 5 Al B R A R 45 =2 [ 0] BB A7 75 i 1] ™ ih 5K Y B I
— s, R E AP R . W R A 2 SR Z on e LAY
J AR T R B ) 3 H AR S B R Rl #E R Rl JLOR B4 B W]
15 LS8 4 M ( BlackRock ) | Je i 42 M1 ( the Vanguard Group) | il & #FER
PG RO Tl (SSGA) ¥ 28 T HE PP I ik 5 98 3 S R A ), SR TABAT
YRR A HEPOIE B8 58 35 B 22 IBOASUA © K A BBEZR ™ 2048 L gt P S HE 5% 7
A [44) Bebehuk 452 K HEIR] 55N [) R85 SEHE DT, PR A Al 1 2 BLIRUE )
R 4 4 44 Ao e AT B IS 7 S 0B 28 P OR 2 3R AR A b B SR 950 SR
X BE A [] AL 7E T, Bebehuk 2 YW 5E 2 5CHE F 2011 4F, Tij X 46
2 JUAL 9 R R HLAL 35 9% 3 JF 46 32 38 AT ] A9 $HODE AL B 2 S p T
2015 4EA1 2016 45 [46) [R5 — ERE S A RAE() & — A AR W IT S
(LA 7 M P R

TE L Y BE A5 Y B 4518 2 « PO 450 98 3 0 Y 2 108 0 AL T TR R i
A5 H AR mZ 8] 68 3B, Tkl 7 sl B R 24l 25,
T RAT BRI S B R 4T R R i e AR T RE A TR AN
R AT SR R P R B B 58 F, A ATT A A 2 B bs 2 R K A B
R B R KB A O 0K SE A B HEEE

Ok RE R 32 S ARBE AR - SEUE S BT

A LI R G B - Y 2 SCORT i 3 4 T AR A5 HC A T AR AN iR 3R

(44) T g FER A% P42 3 A\ 5 89 KAt & L, see infra notes 94 to 96, and accompanying
text.

(45) See Bebchuk et al. ,supra note 13 ,at 5.

(46) See infranotes 93 —97 and accompanying text.

(47)  Bebchuk #F 75 & 3, 3k & A A DUE — 4 M 18.6% 9 CEO B AR (R & R A 4 3%
By £ A E T CEO 8 % B ) . See Id. ,at 16. FTI %38 /2 5] B9 & #ToF X £ WA,
CEOBMEAAH#EF (MM G —FAHEF 25 4 34. 1% F155. 1%, See
Sonali Bazak & Beth Jinks,Activist Directors Double Chance of CEO exits , study shows ,
Bloomberg. com ( Sep. 21,2016 ) , available at https;//www. bloomberg. com/news/
articles/2016 —09 —21/activist — investors — double — chance — of - ceo - exits — study —

shows.
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BB ARz, S AT L HEFLATE RS 2800 IR AR R . 7E 3
S RRATA B — BB, H AT thiF 290 S Rl . 7RI, AT
2o B 2 LA R ATOCEMFAN R 45 o FRATTE Je ik FH T 2 57 34T
SEIE 3 5K A -

(—) MBI EESNES

T, FRATAE B A b ST — D8R 4 . FRATT AN SharkRepellent
(¥ 13 . i Factset £¢ ¥ JFE t SharkRepellent 2 &) ¥4 FH 1 R He 55 4 )
ARUC2000 42 1 7 1 HZ 2015 48 12 7 31 HPr A T s g 2. #%
FE MG SharkRepellent [ %54 , DUMEH % 2 5 3015 3 2 UR I hs
HESr AL L48) SR 5 FRATT A 10 AT — 22 W) HIE 25 £ 28 DA R e i
CHRAAAE  IZ A T B 7 F AR T ar M E R sl i) 19
A Ji (49

LU, FRATTIN 22 A2 J3E 0T a0 A 2R A 2 % L300 2 — | ff o TR 4
WERBEAEESH AU E = e GO ER AL Oz E

(48) RMNBERAKARTIFAEFEGWNER L, BARNA LR GG TS
PRI AR 4 2 1 A2 B F 4 F AL R AR A T DL, OB A S A T BN R AR i
EATIEARRFL R, TR RENS FIH £ 0B EF, R 5 XA

(49) HMNMEZH, RNNEBEEXRCHFAFEA ARG FR, L QFEFLT AR
FEWMEHEEFREREFT LAY AR A CEAREGHAZFMNNFA. &
AL R R R A M E F WD A TR ERLT, SRR R RN
RBERFEATREE,

(50)  # AT B HE G b He PR B AR B 5 Z 0 4 1 A A 28 0 (CSRP) 2k 45 5 448 | s# ot 4
KHEAMOCAERAAEFRTRARK AEEELFHRTHINEL .

(51) BH ZRMEHEFWMNEFLNAY AN, TURALEFL2EHRAEFZL 2N
EAEREFHEFTE, ERERNERS, ERNEEEAY 8% R &, &
KHERANEFLNER"BAT G, AHEFEEXEAEELLATUHLNE
Eo, ARMAELT, RN FWE H AA £ ey B . )4, Settlement Agreement
By and Among Axcelis Technologies and Vertex Capital ( Mar. 5,2015 ), available
at https://www. sec. gov/Archives/edgar/data/1113232/000110465915017346/al15 —
1574_3ex99d2. htm (Ao ¥ & (i Sk 48 ¥ 2 2 1 3 F 42 2015 £ E L 2 W2 i
THEFRPER HREMETAEEN, 5 RS WHEATH, &30k 2
AARBARANEER F2RERREFRLELD .
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A AT R U AT % 5 (52 FATTiE M SharkRepellent
BRICAT S P58 5 2 5 o o p B 4 A N BB I | 2w [ g
& REE BR R T R S ALY A S ARG BE B

RS, FATH A AL, T SO R AR IR R R S
HIE AU, i 2 ML 200 Ot 5 58 3 S —— P se VR i 2
BB R o ZE T BATXE B ER 095G, BATE X B PR 7 4
B BRI AF B2 == 1 WA WL A2 AT 0, A9 7 S O T AT (R R
OrERUE AL 5 A A5 B2 Sl B . A, FRATT TR AL )k L8 5
B TR BRI T A P AR s R it B AT i ) 90 e W i
Mg

W LR BEREAT B 3 A A B 2 AR AT A o B AR
N FEIFEFR WO AR 0% B H S 2= A — AR Pt v R

)

b,
F1 475 AFHIFERFEITCA
Ffige S A WG () | BB (%)
WA 9 8V AR AT 2 R L 1.76 —
VA AT A B3 T WS SRR 37 7.8
W SR R B 331 69. 8
PIMSCE A TP R M VR4S 25k 263 55.4
ARG IR (AR 23180 1.47 -
IISCER A B T 3 2 ) 166 34.9

(Z)REMBERDENE
TEREAR Y 475 SRR A 92 TR (15 19.4% ) B FR 145 B 4
T2 L3 92 TR Hh L AT 64 JTUH KR ] 48 T A DR ISCAS B, HLAR A U

(52) HMAEEERELEEXH AARERMDEFREHTELETNE R AR H
HRFHNK R

(53) WBHEFSA—o B, — G PP B E B R R ARLEELRE,
REEREFRENERITHE, SUNAZ QA FAEHARFTEEE, R AR
EREA UM AR BEEANEEL
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BT MR PP rh A, 24 73 4y DR (53 8k 16% ) 51 HE B 47
SRS TR B S HUE J R A R AL U 2 BOROE X, 2y 90
7 DI USCIT At i B o e <, (LK 4 Bip UG 6 AT5 R SR VR X I ik i 5 TE
SIASTILPNG A Y SRER

RIS 22 25 e P T s JE 0 (R ST AR AR o 2R - AR O R
A 475 {3 PR R A 64% X O B B B 2r 0 T 4R K. Ui B
R TS0 B RATAAE 253 ML E B4 DML R R T X 3 A A
SE BIAEAEAE S AR AR 0 52 N, R8T I 22 S AT RE AT 22 i gt e (580 i
Z/DRYDSVF 2 W 5T 5 BENE Iz 7 N P % R A AT
MR ERARFEEN . J5 30, FANPRAR I 70 B o fal ot 2 4 2 A7 X Rl
i 2 (39

(Z) RT3

FCHE X P BE G A A B F RS 22 A R JE E2 IR AT 3 A5G 3 T 9E OF:
AL, XL AT REALHE 0] 5C [EIE SR AC 5 25 B e i £ 52 9 IE TR 2]
g SEBRACRE A 4 25 1) B Y (A SR B AT VR sk A AU A W R 58) o 7
I, 935 2y W LA Third Point SZAFHY 1000 J7 Tt AR AR # 5 i

(54) RATA—MA 248 - K RHMa T Ao A0 3 B A L3 2 4R % o, B e AT
T kTR

(55) flm, —TRX BN BK"F W .G RC EANR A A RLBEFEF #5088 Rx .
PR3 3 5 Ao 75 BOK DA RGE T B BT S 3 O A 36 TR VR U AR R B L5,
AF B RCEFAEHRT B AEZ HR LW AT KR AART LI, X —
CBORTHH EAREAMNETE TR G HM T EAR A B 4R L B A
A EW

(56) UTEAHFS ZRaFWNEETOA(HT A HeBEX N HEXH") “"BZHA
ERmEZEAEANEEENINBEER ARSI RERENEEE

(57) See supra note 15, and accompanying text( 42 | P35 B B AR A H W 5 R0y £ 7 H
2.2% t 0.42% , FH B 5 f) .

(58) EArzRTRGAwHELNEHAR, WRELHFHELFZTH KW (b T £ A
HRARE), L BT AL RENE AL X257 85 R E R A 8K
REN TG EASHBAK BE, T HATBAEAFEAR P 64% ty Ao W BU% A E
FRAENE ARXMAZRUFAKRTH TR TELEAN AR AL, 1,
G — E R RSB I I A A S B AR B MR A, T LW A & G i RRL b %
KRR EKR,

[59) See infra notes 87 to 92,and accompanying text.
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(35% ) FEAESE RN ST 1) 2 A 453, FOh FRATTREAE A 148 M Uhsl P i
TE A T ARSI BU , B PR B0 1) TS B8Ok e 2 8553 3 hy 328,753 5%
JUAI100,000 SETC, fEiX 148 {3 A B b, 41 13 (27. 7% ) FLE ££i8
250,000 FEICEL A [, 19 £53 (12. 8% ) M 214 500,000 EITek D 1,7 4y
(4.7% ) HLAE B238 1,000,000 FEoCELL E

XEHE R, 55 5 B2 R ) Third Point S 8045 AH ) 450 2% 1)
Werb o RAEFMEFF AT, A S AT S H0E W A m . TR A 175
Al A2 A KR A pR sk i S Y DRI ) b 5 4 41 4 1 PR M2 6 B, %
AR G 4 0 R AT K T R AR P A2 4 A7 BB 8 R Bk R
Al RERVE S TEA T3 R AR A AT LR , 2 F 3% R A B 2 /N ] R
AT DARRG , — S e 3800 2 1 S B — 28 nDOULHR I, A0 TG A B
WA 45 A5G AR iR 22 R 0O AT TR AL A A 1T g L60)

bR a3k 457 45 NIAH 28 6158 5 23 2R P s 3545
JEM ARSI o X B S AE AR UM SO PR 325 0k |, B 1 Sl 5 9% 3 7E B
BUPIBR A TFHEPEA 7 B HAE L2 . SLhr b, AR AR Z 87 i
MR B W AR AR S QR TR 4

HAAT O IR Al R, A AE S BE g, X w3 4 ot £ SO T
Mantle Ridge XJ CSX iz #ij 2~ AR T 4B % W D 947 3), /R4 Mantle
Ridge 54 CSX A AE] 5% (W0 , D REGS 0 (o L 4 (1524 A AT
o CSX AR HEF 2 0L, WAL B T E = 4% - ¥ HL 4% (E. Hunter
Harrison) , b A7 T CSX 2\ &l 8T G W& 14l . SE PR I, Mantle Ridge
AT AT E A CSX ARl T — 3 g e A", RE,
Mantle Ridge 7£ CSX /A 7 4F JE B4R 25 L DA 4% 229 2, ok CSX
O Y BEAR L o 1 R AT B R SR O %o %O E 4045 17 Mantle Ridge
A4 8400 J7 370, ARMES BLAREE 25 & R AP w8 B PUTHE R

(60) JRE =z —J HApA S &M BEATEHEH XA PN E L, T4 RATEF KK T
B] & 4% FE A A9 T AR ML EAR AN
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(M) {5 Bttt TR B SSERF 52
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FIBEEAG RS b o e 2, T F AR w3 SO e AR AT il o o 2 22 i
SUESAEE R W BT W R B 0y) Ja, BbA 7 AT &
EE8 SOl 11/ U /AT 3= ey e SN D VA 2 I R R O i)
K R S A S OR i PR O T B A 33k AT RESR DA O 4 fh 7 R AE A T
1R B SE 5y B AT RIS 3 5 F WA 2 5 2 et FLIG 7 ] RE A W 2 5
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5

(61) 3K 3X % 4T 3, see Shawn Tully, CSX CEO Hunter Harrison’s Pay is No Great Train
Robbery ,Fortune. com (Mar. 24,2017 ) , available at http ://fortune. com/2017/03/24/
csx — hunter — harrison — pay/. iX £ 2 3 % % f+ %4 Mantle Ridge #y, H X537 & %A &
HEEAME, CXAFAMAELWERAFURANZZBL TXERT. 25,
CSX A5 % & A ok 2 K 4 B9 € DA vE 3K, See Michael Flaherty,
CSX shareholders approve $ 84 million reimbursement to Mantle Ridge, Reuters. com
(Jun.5,2017) ,available at https://www. reuters. com/ article/us — csx — harrison/csx —
shareholders — approve — 84 — million — reimbursement — to — mantle — ridge —
idUSKBNISWI1Y6. # 2 Fi 5t 4 B -F 2017 4 12 H &4, 4% oy 7 % Hb v By ] 4
T AR E

(62) XK Z WIS, THEE - X4 A4 (Cleary Gottlieb) #5 i - * T LU4E i & 3 iy 18
B RARZRER - RPEFLE T BEME KR T " See Arthur H. Kohn et al.
Balancing Concessions and Activist Against Responsiveness to the Broader Shareholder
Base ,Harv. Law School forum on Corp. Gov. Fin. Reg. ( Apr. 4,2017 ), available at
https://corpgov. law. harvard. edu/2017/04/04/balancing — concessions — to — activists —

against — responsiveness — to — the — broader — shareholder — base/.
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fRAEH BB . FRATTA 2000 4E 1 1 H % 2016 49 30 H, i 7799 K
A FIHRAC ) 635,490 iy 8 — K Ak H FHIT .
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o HIE, FRATF A AR (FRATFREAF ") A4 H I (KA1
EHW ) A8 8 — K s 1M5 B R , A4 H 7R o “ leak™”

(63) 4w AT (48) ~ (52) DA KM M SUAR Bk, RATH BABFE R P A 19.4% 89 & F & & IR
HTIBERAZF,MAN16DNEINAXTERLFTHBOR, E,%aT 64% i
AR b TR R AR SRR, OF EL R AR AU 2 B AR

(64) HATH A 4 T UL FE(86) ~ (90 PR FA Mt SCA T 3 P 333X — o g M
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M3 Bk 8 — K Ak R RN AF R AT S H (a) Bl kA2 H
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2 — TR0, (BB 28 R BN PR A AT S H WA 10 60T, a3
PRRT 1 BN 1D 600, e K00 12 S0, 8 12970 10% (L68)
10 SEIC (RIS H M%) 2 11 3G (AT 1 H B4R ) H I 10% . %%
I3BEZyR 20% 10 £IT (TS H B ) 2 12 SE5 (Y R A0 ) 55 m
20% . fr BMERAE N A 50% , 8 1F 10% /20% 15045 . SIS, i
ol B ER (R, 7 8 — K SRAS SE PRl i 105 B RV AT 1 H .8 — K 3RA%
S Wit 5 B EHEAJBERA A L69)

KR T B E 25 B AL H I Z BT A BRI A% i R
BB 3G, SR, NZR B R U5 LIZ M AR 2 R S s B i, BRI 1
KHCRNARFFAE O ~ 1 i n, W SR e MBEER AT S H BB 2 H (&) 2
] L3k 2 G0, WU ER AT S B B BEERAT 1 B #rks AN ik 3 560, M
TEE SR G RANAE TR 1 Ko, (HSEhR b X RGOl w R AE—— R T
Yt e A ROt B A . — BIRATARBNN# 7T LA T BEALIE
PR3l , 73 B AT AT REAE e i 701~ 208047, AT B be A il

(66] Barclay ,Michael J. and Terrence Hendershott, Price Discovery and Trading After Hours,
The Review of Financial Studies 16.4 (2003) :1041 - 1073.

(67) XHSEFR ERET + B R g Kt H, Izt 18 & W oy S 2 A E R,

(68) BTt THEEEA, HUENER KLY —,

(69) HATEZE 8-KEMIHEELHH AT UFEBR LML EL K i A RH
o NAFERXAMT M, TS, BNEFAN 8 -K XM AT HEZR L XA HH
AR X I, A EFHRINNEFE NPT REFE,
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T L5 4324t o (B A L P A T —— 3% 235 /R« [ 32 A1) (Michael
Barclay ) FIFF/E T - 524 14 4% ( Terrence Hendershott) 7675 i “ AL 4%
TR I TR FH A e, LA — K ep R () i A S e ) SR T
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2% SRR R 1, A (0 46 5o (R 3004 7 AL IR U1 434

55 IR T 2 0 7 9 O (Ll 3 i 43 F R4 B TE 6 R
), AR AR B0 F L 20 2 5, R MR 13 B B (K T 1 i
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2 PR SO R, B 23X TR , FRATT O 45 SR AE AT S R GE it X L
JEV

TR TR R DM AR S RIS 8 — K 2 h% SCHF 4 R Ab B0
207 (treatment) , 4 5 4 A5 T AR A UG (AR # 2 miE i
HRAS WSS CURUR HE A T8 025 ) 32010 8 — K 2% SCHR i i R T 1L 2
(post) 3 T H— g il X A, AT R A L 78 AR I ) 25 475
FIARIRL . A FRATE A, DR S G ZR U £ Ok, T g
SRR AT RS2 B[] B P AR T UL 14 s i 3P 9 3

[70] 1F)17»17nc r;—S,r—l :at—S,t—] +Er—5,t—l& r;—S,tO :ar—s.rg +Er—5,t0f)ﬁ% :F él‘] E)‘—S,r—l \Er—S,tO

ﬁ%%ﬂ%ttd,l&ﬁﬁ%mﬁioWﬁ%ﬂi<hﬁ#$ﬁ%E

1=5,19

[Ftmt] st SRR E AR RS

Tt-5.19 Q=519 € 5.1

BT AT A, — RS AR

"’575,10 ‘

AL
(2003 ) 7 A AR A4 5T A B4 R 8,

(72) A7 3 5 A BEDL 3 k& 1t & %7 B I A AL 4o J. Scott Long, Regression Models for
Categorical and Limited Dependent Variables 192 (1997)

(73) T, K, ERNGEITTHRRGF ORI ENEERBEREATELEZ
WAz EWEEaE N, AR D EE ARSI NEELZ ARKE N EEFER
By R

(71) AXEFWT W, = ,iX iF & B 7 32 ( Barclay ) ## ¥ /£ ¥ 4F ( Hendershott )
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RIS 22 (U A 8 — KRk, S R 58 A B 2H 24 m) 2 18] 45 5
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AT B F R — L8 0] B2 5 B 55 A HoAb 2 4 LT (E
(SRR TR LIS ) Amihud (2002) JF 3 S PR B 750 LR W) S
YRR BT B 700 X SERR I TR AR () 8 - KRG I iz A 1 DAL

FATI G o He AR Compustat 4F B2 4 55 4 3% 24 Rl i R
TN 8 - K RIS L, DL RT3 “ B A ™, i R W SO —
SELFHTIIAIME R . a , FATAEEAS 8 - K A IS rp B0
H 5 (R A RLE B9 15 B.280) 77

FA TR A AR B MR O KA B A2 85k AR A0 BIpSC e f  Aub B
M7 S & Ak, 45 Hh T SO M G ) i 2 e B . 3R 2 B %
BAE R GHI S B, 51 8 — K ks HOFECH LLGEWFEI(E i
2 PALEO A M A B R GRS o 5 o F6E I Y AR B ——11]
i, Amihud (2002 ) 35 sl 14 B 4 e o 3h R —— S B4R 2E 8 - K 3%
W2 w] IF SR A PR AR 8 — K s “E ", I D ik 26748 it v fig
G ESRiinaibiey o

(75) Amihud(2002) #5#% 2 L KA MR EZEMFE L5 4 XL H F B FH L E, 4 Yakov
Amihud, llliquidity and Stock Returns: Cross — Section and Time — Series Effects,5 J.
Fin. Markets. 31 (2002) , i {115, & AT# B 5 Amihud 7 [, (& F 2 & 89 &
BEMAREALME AHEAF X HZHEFILFEARA,

(76) % BUM 3 AR IR 3 R & T 77 A AL By B AT R R AT R £

(77) b, EAAFE LA —HATEHR LS -K R RBIEFEAE, FEES-K
R HBEOEHEERATE, flin,8 -K KM LW E 1.03 ZkHEANF
RECHNB I FHAE)T,NE 2.010 EXFHENRFRBWEHEHEK
*,
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AR FE AT 1A 32 T AT, AR FRZH A R ZH 22 R
M e BB EZES, BVFrE “ X & 24”7 (difference in differences )
3 I L A Ak FZE 6T R B P ) A AR 22 . FRATTR A T TR S 120
KA FZERF RN O, PR G S H AT R JLR . FRATTHERR T 35
oAt HIIETE 3 B, ABA R 45 SRS 52 N b SCAS B (4 520

B A SRR BRI o AU 28 73 R R L T DL i« b 2R
2 FTGT A2 B P () 78 A A AT A T 2, 16 O TG RN i 1
T, P 2 [R5 2 R B 18] A2 Ak DA AR AR 380 5 Y AT B el M BE U i
FEGTVEREN B AR A w A BB TE T B M LA H N2 D5 B K i (5 B0 8%
FRATT Y SR AR ISR % 2 AR 40 A 6T 7 o 3% B S AR E i % H A 2 ) LL78)
TRFRATILT- VA 3 ph HH0 3 BE R AE 5 15 J8, T % 1 o) ] 8 344 56 (790 3k
PRAE B ORI — ik o

I A 22 43 R 22 A1 FRAT T3 SR FEAG 1) 453 3 DG P A 32 2 ) R %k
WEZH /8 BURAT BEHEAT AT Lok o DT IE 5 A 2 Rl R B SE R 5% rh AR 15
SRR T (800 R Ry e A v/ A T AR 4 L R — X sk — /N AR LY
sl I H RS\ /) Z AH T L, A R AR A . FRATTAR 4
LSS Y BIp A kA 23w RIS R 2N w) HEAT VT C , i S0 4 5 i
SR H T  Amihud (2002 ) YRGS R BT Bh 2 TR SRR
V5 BRI R 1 LB SIC ARAS, LUK LR 8 — K FeAg i H b &% (81

(78) See Martijn Cremers et al. ,supra note 1.

(79) ZPRAEXAHEA PRI T ELETEELERBERAFAFBRREETE
ERBELXGHANBERTFLARTRRA MM, BEE2EREZ QA LI, R
R EE Ry 2R ETMARE, Hik, BEX — R E WA B, b &
b FRERK NG HFY A H KRBT RN EFAZ . REEZ ST XA
R AR A 475 LR B B Rt B A TR B E KR E E AR, X A At
A AR B R AN E A A, TR K B,

(80) See,e.g. ,Martijn Cremers et al, Staggered Boards and Long — Term Firm Value ,126 J.
Fin. Econ. 422 (2017).

(81) ENRNMARAX 2 ZWHE FTUGRT 4L SICRBZS, RINECRGENRETE
(#n Form 8 ~K 5 ) F Wbyt A1 A IR o XA FILT , brof o k2 ML I i 4,
B DL R 4% ) 32 o 3 A Mk 45 T K B DAfE T B2 F[ 4T, See,e. g. , lacus, Stefano, Gary
King and Giuseppe Porro, CEM : Software for Coarsened Exact Matching , Journal of
Statistical Software 30. 13 (2009) ;1 -27. & A13# x4 F 1 fr SIC R & HF%£#F8 -K %k
Ao h I ey 2 R R R AL IR,
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M, 45K T3,

®3 RXASHRBCHFEFENR

S35

i ﬂiié:ﬂF @{Xﬁﬁ‘ﬂﬁéﬂ liz% | THR | P
g;;;Ud (002) A ATE] 159 | 0.43667 | 1.5 | -0.54 | 0.59
W4 H 13.212 | 13.209 | 0.1 0.04 0.97
£ & R 0.60677 | 0.60437 | 0.5 0.15 0.882
B B % 0.02851 | 0.02808 | 1.7 0.61 0.54
Hilg = ~4.5058 | —4.5587| 2.7 0.83 0. 405
WiE 1.01. 4B EEYNMY | 0.16439 | 0.17236 | -2.2 | -0.64 | 0.519
géim“W%ﬁ%ﬁW(mwﬁ(mwm 0.8 0.25 0.803
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o AT, AT H A BEEL AT L2 0 7 B 1 G 5 25 B
B A R L T 0% 5 AT £ 57 1L 0 09 ¢ 563 B DL MG 9
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TEESENE x
ER4H

(T Geitit) — — —
FERREMRE x 1T
Jilg4E |

(T Geitit) — — —
pUE =379 9414 9414 9414 9414

TEAEAR T, FRAIAE T 7 b B Fxt BR 4 2 [ A £ 8, 10 6 I P i) AR AR Fry 22 5 0 FRAT)
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TSR 8 — K £k B )@ AL BRA W A i P84 i 56 T 1 R E i m H 2 5
AT 8 — K R I8 B o, 5T 1 e JREREVLIRZT, By HAIOCHERN S, B
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JUE S Amihud (2002 ) JE 37 s 2R & A A J ik DL LA — IR E 8 — K A% R AT
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B HFENTRECSHA, BNoNEEHGEEMNEF 2B, RNEEW
BREERFFEBEKM—FFE(-365,+365), RNAEEZKHEANEIS S L
RAE WA, GRONEHHERERTE, RNAAEARRFH TR, &
BROHEGEEANF TS ERZR ABEAEFZR

(84) fEE,FRBITENAIBAZMERAARITFEN,
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SEFATE HOX — GE T4 R I AR B AT O AR 1k E S 5k IR SR 52 B i
10B -5 #L,

FETR R, FATT HE OS2 1 A Ak B2 22 1) il P ] 7 i 5% 7 T AR
PR 22 55 AR A IS0 R P DS - f Pt < e AT Ay H A 2% R 5
F M, UL SARMOE R i DT A o BAR A Rl F 2R . ARid
R U R x AR LA T R R A A 2D — 44 I B 4 R DY
SR A ] TEAE A R A R 5 8 4 DA N R R IR
M EE X380 T 7. 6% u 24% o X 2EFAE S% BIKF B HEA G
RO, Bl FEPLYL 2 2RAF I 4 R B BE RN T 5% o 7300 bn A3 AR
SR x ARG —47 R, R AT i S0 8 & 500 38 95 19 2> w1 5 1
AT AR GETT ERRON I8 TR A T, VA TE 10% 1Y)
KV ERA G R L3S 5 BRI, ik S 45 R 3R B R O A
THEAGE I FEALHL 225 1, 1R 28 BA G 78 SO e — itk B 445 2R 2
RS,

SRS S S T 64 D D (EL A A A 20 B, (R FRAT T B 3t T ok — 2D ik 5
FLF AT REYE . 15, e — B R L FRATT T LS 1 45 5k 8 AL 2 i
T A, R R B (Rl A ) AR R B AT RE
(1) ARAF FRATTILEE B ) JBe S W 22 2l BT o 75 1) 52 5 BEAS 5 580 (2) 4 ik J
G HACE N Ll A2 5 B (RMEZ D 23 5= A ) o e, 7 e m e
JE AL A5 B A A AL T S AT PRI, X oo i < e DY (A el S
fih 14 [ 2 ) 2B 6 AR SE B #5 B b SRR A R (B B S 4 B (PRI
R B EEEER]) o FATHHFR N B HRAT” X B A SR
MR B i N L RE 2y B o fe e, A9 dolE I 4y R
BUMEE, AE i 5 Gl R R A7k % 5, — Mo RO 1 i 28 w9 BRAT: sl AT AT:
O ) ANV Y A R R 5E Sy 3 R AR R AT RE S R T LA, X
DB WA . AR, BATIHFA W E A1 C IR UL X L5

BEAEFRAT TR RO i A7 5 588 A 08 e 75 5 e P D30 ) 5 6 70
MUEANFIA S W EPrd , AT 5 8 73 55 B X 434 0 fige by 18 2k
11328 AR BUR B AL 5 6 TR B2 = WA sHLE | 2 75 7 Sl O

(85) HAEMER—H FREITFTRAXLRAWERLARIFEL,
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WP ARG B EHUE 8T OC TH5 B 0 = i B . Al SC
JI , FATT 3 M 2 A Ak B < A i P ISR S (R 2 bR B R S A MR
B RE IR BRAE , LA O B MUE B A B . A 2 ST AR
TR RBUEETE 2 A 8O FE R AR i, e R A5 R 20 S HLE Y
PRSOLP 2 5 A5 B0 55 HUE R DRSOy T B 1 12 4%, 0 LR ge it 3
PEARH S H RS EILF RS R . S T RS
Ko (PR “F Al ™ ) i 50 R X 28 R A0E 5 HA Gt 8 o

o F 2, M iR 22 S 5 PO R ML R BT R A A
BB UE SOOI ARIIX A S HA R OC &R, il b
AR EFRIX PR AFLE 2 By R HEER o AR S, X I RD 25 S ) — Foft AT RE A
B, foc A AT RE A H R AR A TR R HEAT 52 5 B Bk £ B 3 B AT 0
T H AR RS BER HAT HOR BN BE 7, AT B W 45 A5 AR A 5 B 70
WUE ST IR ORI o A2 X SE A B0 T, T 37 %0 AR PRS0 45 B9 B ]
RES OR[N 48 1 il B Sk 308 3 0 H s 2 ] B 2 1%
AP

1A Ak G BATT o AT AR ) — A T L, B R A 17 4570 DE i
Xk HRZH AR W] RE TG 1k 45 Ab BRZH 58 43 FE AL, DR O ok 8 X IR 4H 28 R OF R 22 1
IR DR J5 5 R TR AE 1) 2 ) 78 o (870 35 2 B B S5 AT KR 3 i
FH O B4 Sz 552 - £ R B 3, 28 S AT Dy AR A R figp P ISUAT: i 5, 2
2R R X R G BORAE L 55 A2 37 5 WA T AT R B 15 S
e 0T ph R G TR, A — B S EF A K, RERXE
2GR E B EHOCH:, (B HLEI A F

FENTE N ER R IX — Bk 5 L, I 38 o 7 4 00 ke A B S 7 2
T IEEE R . B, AT — AU A, th &2 13 - D k%
PR AEL R 25T T AN DS A W 2 Ao — BT 35, 33K 28 23 ) Sy IO o o o
R G Ot 2 SO ATl 55 22 3y, TR i Bt — A B 3 552l SE0KS A M HE BR
FIAE DPSCAS B (5 2 DL — 5 B GE iR 0 0 AU, IO e AR 2N 15
Z) o ERXMIEOLT, FEPRAAE T BEHAH Sy~ Mg F T, A D 4k 3

(86) R FERBIAXUAXLRAMNZFAEARITFRENL,
(87) #1118 Lucian Bebchuk #1 Alon Brav J# 37 32 H 3% — 3F % & B4y [5] B .
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YR BRI E R Z AT 4858 T 13 - D RAR W, KAV EE LR
B 13 — D A g HIIFIRIE H 9 2 18] - 25 (148 S H B H ) 3
INENZEACT ALY 13 - D Ak S 58 B b, [a] if B A1T a8 Bl BIL 4 4
13 - D LM G H IS A0 H IR PA AR A LA & 5. JRAT 1
P55 A AR ] A6 A6 1] A7 DR TG (R A5 P A2 B 22 [ 64 - ), JFAESR 6
R AR IR 1 7 B 4

&6 (ZEMHE(13-D 3RA)

i A

fr ROtk

R

fr Btk

R4 x {EERA

0.1099

(T geiti)

(2.59)

A4S x fEERE

0.1362 "

(T geitat)

(3.25)

JExt kg x AHEHRZ

0.0027

(T Giti)

(0.03)

ERES x £ER4A

0.1101™

(T &its)

(2.44)

e 5L x AR

0.1096 "

(T geitH)

(1.76)

EEES=ME x £
R4

0.1012°

(T &its)

(1.68)

AR ZEME x 1T
ik

0.1434™

(T &its)

(2.71)

WEETERL

5364

5364

5364

5364

L FEATR T FRA G 1AL B AR X BR 20 2 (] 431k 38 Bl st ) AR A ) 22 5 i et
TR 2 P 42 37 AR 8 2 T TR 3k BRI A 0 2 B A, e, o R A N ] A < it o AT
fir B 26T 13 — D RAEHE 3 B0 LT BERZH Az B 3D 13 - D £ sC B2 Ay
frgg2s ., FAVR/R T OLS [ AN EE AL, o (R AE 5y leak, R 8 — K 3RA% B #f it
B, 1% | r;-ifo IR [ A A AR . iZos L BRF[ - 120, 21T RI[ +21, +120 T
(B 7 1 o AR R DL R MBS ) s leak, , = By + B, d; + By post, + B3 (d; x post,) +€; 4
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U2 8 — K SRA W RS T AL ERAE , WU i 48 45 A8 i o, 56T 1 WEARAEH FHT A H )
ZIEHHT 8 - K AR HIR, HhhnAE R post, 55T 1 i RBEHLIRET, By AA IS
B, BRI Z (1 B ER A BN R AR 22 57 o FRATTE 1 2 ) S0 IR SR iR 22, LU
H A B R TP A . MOCRET SRS 4R IE T T St BAIEMUTAR
BYT B HERR . FoR P <0.01, ™ F7R% P {H <0.05, * F7R P i <0. 10,

%6 W, AU AL 45 2R 5 e e R AN — B, AbPRAH 92 S R
BOmIE  Fegeit B RA W, IR B S S X R AL, ST —
B,k RE B 2 S AR vl B B Z AR R R B 25 . SR R A
HA G WM, miHE R AR 0 — X2, 7E R AU
RS P JE TR TC AR B 0 e LA R T A I .

SRy k20 6 R AR B R S B 45 T TR AR AR AR A A B AT
iy S I A A T BB, FRATTAE AL PR A N AT IR A O LA 13 - D A%
PE2E J5 ([AAEAT A 45t 44 7 2 00 ) (015 5 T G155 00 0 AR 4l R ik AF: iy X
Lo S M E DM ER S Ol o S5 — BB TR AT AR A8 AT A 1 AL AN 2
Mg B8 5 A5 R R A T RE IR o BT, FRATT LA 2 1] 2 52 1Y
8 - K RAKAY MR . (1) (B s v, 4h T 13 - D R/ 7 H,
ZER TG AT F AR 2207 H 5 (2) fEar#E S5 IR, A
fEarsES i 7 HIF MR, 3 120 H G450, TEARHAS rh 3T e BEX 4
Wl AR T O SR WAR T, R T A FIE 4N (ki 9B B
A A AR Ak ABRJEE D13 5 AR ICAR B S HE o

#7 EEME(3-DREEIEEGESN v EHEEF)

i H FIrA AR | AR g | AR R DL | (R TEAE B e
EERA 0.0533 0.0741 " 0.0488 0. 0651
(THiti)| (2.22) (2.86) (1.65) (1.51)
() 0.6672 " 0.6673 0.6789 *** 0.6723
(T Geiti)| (49.59) (44.89) (45.42) (32.13)
U473 7411 5758 4744 3007

AR, RN TIURYE AL FRZH A A TR T 13 — D Rk 32505 BS B R 54T 4
HREHEBMEN2ZES . BRI, 30T b B A 301 18] B M 5 0, 72 LR
Pre=[13 -D ML HMY +7 H,FEF{TarHIW -7 H ]
Post = [ #FATArHM +7 H ,3EF(Tav HiY +120 H ]
AR THE 8 — K LM TG AY OLS [n] I8 B 48 5 Hoopy R AR 4y leak, ,,
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|75 g DIAL TR0 F AR 2P RS 45 1 -

leak; , =B, +p, post, +€,

WnRAERE FATAr H I 5 HET 8 — K RAR U, S5 458 post, 55T 1€ 1 RFIHLIR
KT, By WASCCTEMSEL, o5 13 - D FM 4252 5 Rl H 9 2 (3 5. 1 5% B i) 25 1k
925 50 . FRAT T2 7 SRR R 22 | DUVR RS (5 B TP (0 BUAR G . G RBCF
DRGSR T T Gi it i, B AT LR B G B T bR RO P <
0.01,* /R Pl <0.05, * #/~ P <0.10,

ke 8 it , WA —Fr B (DA 13 — D Rk 4 22 3| 3 ST o =2 if ) B
B (R E AR 2 5 ) WS B R A TS . AEPD AR
& B AP P I ANAE 1% 5% 5% 89K EEA S 72 M —
ANFAETE 10% K- FHA G2 Lo WRKIEER 5% ~T7% , 808 %1
T 8% ~11% o X ek SRk — 253 BT &% 15 hn ot HE A i i 1 4
EYURAT , AT GE 5 AR 4 A0 i DM AT A B S R A OCEK

(77) ANz 5

HIRAE 28 2 kP v] eI — Fh S B, 9k ik e 5 HM A 2
23 m] g 2 H H L R BER,, Flan, — i 4585 Bl g2
[P RE BE 4r « TR XYZ A W) AT sh HEAT A5 4] 27 I i 2 3E 4 i 7Y
S AR E AR FOATT I A B S B e i o A b7 X R [R] A2 AT B S Y
M 3 2532 7y 45 W) S BIAR, EL sk vk A S22 1D T g O AN B B (HL X i A e T
DL R B FRATTIN R N4 28 5y S 2 2558 5y 35 ME A 1b R S o] ) B4R R
S AJESZ T S WA o AN, BT AR VA, — M s o) A o A
MW S XYZ 23 w) 4 30 H AL, IR Sy BV 32 2538 ) 350 0 1 H i {5 5
(ELNE AR

X T — MG 5 F N BCR A A8 5 7 =8, AT AT %
R A A T & M, Lhs b, 2R SIEAE S 5 H IR T
AT 37 (880 17 SR AR A% A B TT DA 000 R R ) B SRR 25 (890wl AR S

(88) See Jun Pan & Allen M. Poteshman, The Information in Option Volume for Future Stock
Prices,19 Rev. Fin. Stud. 871 (2006 ) ; Martijn Cremers et al. , How Do Informed
Options Traders Trade? . Options Trading Activity, News Releases, and Stock Return
Predictability ,SSRN. com ( last revised, Sept. 21,2017 ), available at https://papers.
sstn. com/sol3/papers. cfm? abstract_id =2544344) ( #4030 i & 5 W k) o

(89) Martijn Cremers & David Weinbaum, Deviations from Put — Call Parity and Stock Return
Predictability ,45 Jour. Fin. and Quantitative Analysis 335 (2010).
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WFFE H T, O T I 58 5 3 WA (e A T 37 BE AT 58 5 1 LR
S i B (I , TS E SIS S B A A TS B R A 23k kT
E S A A BB ER (A A A ) 32 5 1900 ) B, 8 - K etk
PSR E W5 B Gl W L AE R AR E F R 4 D TAER N
$E32) o P, SR FRATARYE & AE7E 8 - K RARIR A Z AT 2L 5, 761
BT 85 4 A7 R AT &1 1 52 5, W5k 5 BIASC T 3 K04 52 oy 1) — Jiepe 3
HH—2 (HR BRI AC 8 — K A% B [AIAR AL, 52 5 & A e R AUAE
B A B Z A5 BN 30 H B IIAh3RA] o 5850 # A AR A2 5y , Tt
Je T IEEIR 8 — K At N AR, 13X it 25K 28 5y 5 R 249 M I8 A i) 23 e
A o MEAN, T8 5 B0 4 e (ORI ) IF AN R TR PRt 2 A H AR
CHIAAE 8 - K FA% ) . 25 LTk, 58 5 # W6 0 5 42 A,
B (RIEA S B A BRI 5 PR

AT, AT I L R PR U 2 5 S A 2 F AR T
(SRS by o o Rl I 8] 36 8%, AT AT 25 58 2% w9 B 52 1 nl g
B b TR SR AL A R, PR AT o SR e DB 1 1 20 BT B 5
FATTIN OptionMetrics TvyDB %dfs /4 v 5 1 ST Pt A fige 0 LA 2% )
A8 SV ASCRSAIE I 20 h RZEL , ATTRE FA] ) 2 A R ) A 32K RS R gk B13 B8  Ji
— AT I A LA

B SR F 8 - K RAX PR E BRI, AL ER”
SEARIBUNARAE 8 — K FAR R Z AT M (L IWIAAE R R 8 — K Ak 7
RZJE . pihn, ik 8 - K Rk EAE 1T H 10 HigZ, — 171 A 1
HARIFAE 1 H 31 HEW R IIACE 5 8 - K Rtk dlisrE&. 1 HIH
IR 25 8 - K PR ES; 1 H 11 H M A HIALR AW
AEER, B HOHMEA RS 8 - K R A HE R

58 — K R4 B R WIS 5 B N5 2 T BORAE A TTHE B
Aoy —8, P , XS HIAAE 8 - K R Bl Jm 2 3 A {0
GRJE, FRATTAE P [0 51 23 7 A L AR 40 A P SUAE i s < T S S 5 R
HEWZ W SIS FANHER 8 P R/R X SERE 2204558

(90) See Cremers et al. ,supra note 78. 7 F| & fr # =& &£ 0y, B ¥ A 10 -Q £ L A A,
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®8 EHAMEITHINZ B MM
5l 22 oy Lﬁ%ﬁ Li%ﬁ 22 oy
(ToXTRRE) |(BUDAT R | (B X R ) | (2 FR%E BRA)

gﬁj‘)( SRER -0.8144™ | -0.8178"" | -0.2481"" | -0.2329""
(T i) (-32.69) | (-33.36) (-9.11) (-8.58)
HHEWE (5
#OH AR BUAT 25| -0.42647 | -0.5230" | -0.39217" | -0.4203""
)
(T Giti) (-15.95) | (-19.34) | (-14.39) (-15.47)
{Emi;gc)ﬂﬂ Bl o238 | 0.2780 0.1503 0.1685 "
(T SEit=) (6.84) (8.27) (4.66) (5.25)
RSk — -0.4942™ | -0.0575" 0.2791
(T 4Ei4) — (-15.14) (-1.82) (7.67)
L Delta — 0.2763 ™ 0.3289 0.3371 "
(T Gitie) — (15.37) (19.96) (20.56)
4 Gamma — — 1.8129 2.0393
(T G&ita) — — (23.41) (25.41)
WL Vega — — -0.0592" | -0.0574""
(T G&it&) — — (-32.43) (-31.77)
Sz B — — — 1.2712*
(T Gitie) — — — (18.42)
(HRHE ) 4.1628 " 9.2969 ** 4.5731 ™ 0.5585
(T Giti) (199.57) (27.26) (13.76) (1.41)
JUES7 32! 251,450 251,450 251,450 251,450

W AEARR T, TAUGTT 8 - K R HS 5 AESMWIRE S Bl AR b 25 5, AR
TG R 2 IS 25 R, AT i/ D i RAR T
log(vol; ;) =B,d; +B, post, +B; (d; xpost,) +y'x; , +; +&;,
vol, SR i 78 t B IZE Gt RIS 8 - K RAFWEE RS R HE 4, FTF 1;
iRt A REEFEAZE, BIVES post, 5T 15, /20 AS AP E & IAUE 296
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delta gamma ,vega FI S5 B 5 b, 2 A i 42— AN 5 08 5 T & 2 — A BEAILIR 22730,
Bs JA TR, or LA 5 A IS A 2 5 . FoA T Hee T B AT i 2 , LA
fif ok 2 5 ik o f FE A AR DG . TR AT LU R A S0 E B i AR T R P <
0.01,™ 25 P{H <0.05, * 3275 P {} <0. 10,

TER 8 bR X R x AR U] (W 2247 ) MRS T B, 7F
58 -K R BEARESMIL, AR MRS 8 -K RIgHEES
RN E PRI G K 16% ~23% X Fh 25 R AE 1% 1)K A
Aot aEE X, B O BE AL 2 3R AT 25 R AR/ NF 1% o X —iF
5 DU AR — B, B4 32 3% K (tippees ) #4455 A5 2 01 HL A AN
EEATR e T R

(£)EEMENFIT

e RATHE g T B H bR A R AT Je R SR S 22 2 A
PR, NS A SC TR s e Wil — 8, i, AL 5 ki E 51
Xif B4 FE =R ATy H 3097 A R 7 3%, . CRSP B4 P22 Hp 3 A5 Ak 220 Xt
MR i HOREEE R B A SEA/S2 M 250 b 515 Bt EE A e — 3K,
FATHEBR FAE TGS 21 H A a2 1 A8 a0 R A 4 5 2 5[] 45 SR 22 Ak
RN o B ORGSR 32 TR BT 77 26 0 3K 32 25 22 S s ), FR AT
FEAS BRI 7E 458 H #1301 /5 90 4~ 120 4~ 150 A~F1 180 A H T H Z N .
HER W9,

*9 BEMBEIZMET X
[ -90, -21] |[ -120, -21]|[ -180, -21]| [ -270, -21]
niH Vs Vs Vs Vs

[ +21, +90] |[ +21, +120]|[ +21, +180]|[ +21, +270]
X} B 2H -0.0023* -0.0021" -0.0014 -0.0011
(T i) (-1.68) (-1.73) (-1.26) (-1.16)
RIE) -0.0029" | -0.0025" | -0.0022"" | -0.0020""
(T G&its) (-2.55) (-2.58) (-2.62) (-2.77)
XPHRZH x AR | 0.0033™ 0.0034 ™ 0.0033 ™ 0.0035
(T i) (2.58) (2.97) (3.16) (3.67)
(#&IE) 0. 0086 *** 0.0083 *** 0.0076 " 0.0074 ™
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[ =90, -21] |[ =120, =217 |[ =180, —=21]| [ =270, -21]
miH Vs Vs Vs Vs
[ +21,+90] |[ +21, +120] |[ +21, +180]| [ +21, +270]
(T Sit&) (7.02) (8.06) (8.47) (9.51)
REE G AL 9252 13,195 20,910 32,576

AR ATV T AL PR A BR 2 2 18] 3K SE M 22 BERT R AR Y 22 57, R R
T WEZESNEER, RATH D ZRBAGE U, HFe 0 10 15 /A E BT INAL

spread; ; =By +PBd; +B,post, +B5(d; x post,) +e;,

spread, g i 2 FIZERS ¢ A FLHOHCE S5 S2 025 5 W28 AR AN UMALAT it 2
H MBS d; ST 1 SRR S H R 5 o H B i post WEETF 15e;,
TERHLIRZET, By AR CCHENSEL, BRI Z ) K22 M BErt a1 AL i 22 5% . FAT]
FON T BERFRUESER , LA D 22 00 R 51 AH S

129 b f3A5“ Treatment x Post” ( XUHE 2243 ) BIMUAAT Bow , 24T
FF A B I REZEAE &) K S 22 B A [R) A8 AE 2144 0.33% ~0.35%
TEZHHAE T, 22 R A 1% WK L BA G S, B o BEALAL 2
IRAFULES RN T 1% o A T X i i B2 B KN, 78 treatment x
post”6 M~ HHAE [ —180, =217 vs[ +21, +180 | o, FRATIHF B 5wl
AR FIRE 22N R LIZ A R 5 B GE S M ER A TS A F
Yt 263600 43,325 JET0, DL E T T L) 8034 KN F] 15 H K Sz A 2
MR N 3. 48 {2350,

EETRATE R, R XM 22 509 S AN THE LR AR X BN, 1B
Glosten 5 Putnins firf§ Hi 9 (00 5553 RO, AH 56 A 4k 25 pliAR 161 4% 7T i ok
YR 22 W B A 5 W R WERN R o %45 5 LA A —
BT AR AR 2 SR AR 3538 5 SRS AR 25 AT, 3 B8 ) 25
PR AR R A 23 AR ——4" K174 3K 32 25 M ml e p) 25 T HAth 5 58 5 A%
MR A RIRER R G L2 o RAE FRATTIA T B3 Pkt 23 iUAR A 3545177
TERR KA 7 M B FRATT A AF 58 2 B, R P LA K Bl =2 i ok 7 35 AT
Xt LA R AN S A —TAA

[91) See Lawrence R. Glosten & Talis J. Putnins, Welfare Costs of Informed Trade , SSRN.
com (Aug.23,2016) ,available at https://papers. ssrn. com/sol3/papers. cfm? abstract_

id =2827158.
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= WSS B BT R

(—)mMERS 5 RS EY

AT AR el X o 847 8l 2 507 AR Pt 3 4 48 Oy LA BBEAR Y ok
FRRMPE? WU AR 7 e iR st T A B G Y R T
P45 5% AR A WO BN RS TS A 2 o G Rk 2 3 I S F B 2 w1l 1Y
JSE  HESHOY 55 | 5y Tl b AR A, s L H AR 2 mBEH _E 35k, IR
LA NSNS G S AR 2 2 o (DR IR BT Bl i 2
{322 SEF AT A i PE BRI 22 o) (LR R/ IEIE) IR AP B 58 %
HL2ARATER A F I SR IR ——S2 B L J2 R 1R 58 50 B0 e AR AR M
PR, AT Sl AT REASAUANL (2 /A0 ) 2 T 28050 Tl 2 25 1 T2
i I NN G Rt o R L (R (N B 7R G SN | B/ A B SN B 4 R
JEIX TR F RV 28 5 (0 AN 2 AT UL, TR 2 D2 B T R s 2 i AT
B I BA A HAB AR A AR, AT Sh R Bz 2 . B
— BB — N g A 6 S H N SZ Y 100,000 SETT (R ERIE ), FF
RZALa ML EF ML Bir A F R W5 dt— Bk, 78 R
SR Z )G 6 AW, Bt BT s B A %A Lk, it
FUbR 2 W) BAR —JC BT 3k (I AT RE 7R HH AL 8 il A, 3R LR 2 B 1 S AF
R A B ) e RS 10 4 BRI ) ) o e AR BT A UG IR ] P JRCE %
(R A) I 2l 3 b s B9 BESE 52 B vh 3R 500,000 K6, 25
SRS 538 AN N AR ARAT AT W g (OF AT RE ™ AR 2R 9% ) (Hf
B S DU VRN IE R N T RN & s 2 &/AP i d D S 91
2R .

R E IR, Wl AR AR A THE B2 4 ot 3 SCHR TOIE i A
W, NI B, X R o 1 IR T T L), Al T — SE R RE S A
AR AT A ({EL R RIS 52 5y 5 A& A ) I ARALAT 3.l LU 2 10
JE , X TP AN TE IR A AT i 4 R 32 SO B AN AT MR AL, A A 43 B X e
He ot B SCIEAEARAG AN IE 240l

SR, NI ZRAT A0 BE I TUAN G W7 3, Sk 08 2 5 A AR A

Dl

o
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A B ORGSO, i T LA R LA R, — P46 AT RE I A 2 i
WA« 155G, URAS DM SGE H AN 23 BHL 1 32 28 B0R BRI AR & B0 A 52 5
(IXIEFFHERAR A TR SR IR T 35) o FLUC, RVE AL T AR 0 I
Xt B ) FR A AT B AN (8] (ER 2 MO BT W 25 1 s B 3 5
JRE GBI TAE 5, T HAR 2R A AR 24 Bl R AL (5 B 40 52 193
SR, FA PR R AT BHL 1k T X ih R 4 i b 32 gy (94

BRIV A B N BIOSE B F B2 W) IS, (ELHL e 5% R A At T g
JERENANZ A, HOT 3 o B i AR BE AT 38 B o AN, X S P A 5E
WA IR BURT 1252 i N HEAT 58 o s B, DMSCREAE R — A4~ 4%
I B A S LR MU OB R R LSV MIE 2T, o ot 45 5 3 $E 44
A S B F R R AN T RE S 558 5 BB X AN (U PR R A A1 64 225 10 2
B 1) 52 A5 M, 10 L 2 PR R 56 R GUE SR 3E 5 5 ) 55 16 (b) A5 HLIN ZE5KR

(92)  4wwf frik , Bebchuk #F % & F A0 A2 LA 8 R 48 4 F L F £ 5 % B9 . Bebchuk et al. |
supra note 13,at 6. Fit, Edn G R E H By, X —AE KT T e T %kt Es
By JRA AR (AT fE L 45 L ¥ % ) . See note 83 infra.

(93) MFEERAITHFBHBBNFE AXLHBNEAAHELEFTR GRS ERENR
NE BB E AR (RE A LA LR T EARRQERENETITE KN
5 AEE R E R, AR LR T 2E) ., AW, AL E FE X
WEERGEUNATF T REZ G HEL G PR &, B#pREHTRR
WREHREBAFH-NARER, FEMBH B EAE T 20, I LR
FEREMENREHREFEBIR IO, ZEOAFTRE N S HHAREKF L
FHWBRER YL, AEERERNREERZET SN EAT, LR D H ##
WHRFREBL10% ERITH, B2rREELEGESF K 5 %)% 16 ZatEM
10% oy ¥ A A 7 BB Bk Angl 57, X & A THEMFHF A 8T 10% RALA A,
THhEFLTEEARAPRAL A, FH B FNL"REE10% RRFAMEEEHS
AW, A 10% RAEFE WA AR/ BESEN A E, W, R
WA HEAEEARAS PO LT M 1%, W FEEREL 13 -D &L HH
Fx — Wiyt B, See Rule 13d-2(a),17 C.F.R. § 240.13d -2(a). & ¥
HRAHEWAAEEATEL RO N TR HF LN FE, BTN
FH, HHAREHEAARTHELZ L RAELA RN NEAE R R mE £ L L+,
REWEZGRBA/MATREXLERRZNL %,

[94]) See discussion supra at note 83.

(95) Ao, FFh N2 E BARREFBAFH N, w X EEIEHF L E EETEREA
KAFEREAT BN AFATFR R0 F, Z AR E K 5k 2 4 4
HEAZERMARERNECE  BRFTHLURAEAR L ZE, RATA N, X
= B FIRLE , IF 3E FL A B SO SR R
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137 15 B LA T 5 il — LE SR ) 55 SAAT , P 045 Newman 58, —
GO IR AR A 4 32 08 N 1) A 6 TR 0 5 T AR A TITR
BN  FERL SO0 T I S W 5 BB X T BE R S8 e iy o 1)
AN, Un SR A A A A DR R, A T % o AL R AR
NIHE R, I BRSO i S8 BT S5 2 7 H 89 198 SR stt $e9e
ARRUBRWE, SR B A CRR/mik T n, JF e M ENETT

(96) See 18 U.S.C. § 78p(b). & 16(b) K EREF W EE L LR FM4 kM5,
EALTAEPTMAR G Z ENE AN THEEIERZA"R K, See Rule 16a -
3(g)(1).17 CFR § 240.16a-3(g). Jih, ERFAMLE 19 RE LML AN,
B R AL LA 13 -D KA REBE, 7l H T % 60 B 7K L8 a4 AR
Koo WAZEH 16 &4 KN HHAZFH—RALHAA 10% L1 E 89 AR A 2 5
FECH AR —HLPRRGERME4EF, A, —HARREAERE
TR EBRGEDHPATRE, FAZLELT L RITEEFLNRR. AR
TEE, RNAAI3-DEARKMEA LLFRATRLG , x#k—FEAT 2T
i BB RRA R LA EA TR AN CLENTFEEEEAFATEL L
HATXT

(97) 7 Newman £ & ,# &2 “ZRW EWEME L EEZHRNA, FLOFEH A
AN EEMEREHE G AN EEWNER REAERNAHAKE
Newman £ #H AT HEZ Y MELRT T F LM AAT I 772k 3= 2 AL T 4
2WIEERSE

(98) fldn, RS R ELRRENFF, N LEHEE G HAE DKL F AKX
FERETREZESREH R ANE, AT R AREZIE B AR F WAL IE
Fo BAESEARERFFIRG S B, NI RPIOHBALEhD, (AF
BREEC)NARANERAFATECEETSRABRFLINTHH AL T, See
Regulation FD,17 CFR § 243.100(b) (2) (ii) (#74Z FD £ F & F F i “ o4 8 [
B BEEEREMATMIEE) o LR, A LR R E AT 8T8 R (K
7 fe 18 KR ¥ A AER)
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S AR KA A TR B — Ml 1 A8, ol W5 | B A B AE R
T 2 B B A AT e, RIS S AR R A I B
PR B PR U 32 B8 b AT 4TS S B2 R R iR IO R AR A O R BT %
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(DA ) i1 < SRR Sl R S /A T T N A B QU W e S TR TS
U1, A TERE S B I e 2R (GBI 5) B Z e A4 & A
] A AR 000 35 R DR FE IR B SC 13 — D A% Z I 3K B S Y
CIRAE” ARG AR AL Z 5 AT R A SR A H AR s m R R S,
JEFSRAES Il B 52 5y A e AN B E sl sl O o R, SR A
i, X L8 3 A T B2 1 F W) EER LKk =22 i BHLPT 25 2R M 5 R
(SRJEHER 08T H bR ), 30T AR R BT 9 o SR TT 2R UEE R AR A JF
' S — PR M S0 SR G , T ROR X 88 A R AR FRR A R o
£ 57 DA T8 5 G 2 5 B 3 O B SRR BRAR) o A, AR A0 s B
BT, AT LA UL 0 2 A T AR AR o RIVEER 28
R SIS ) R A 4 0 B L, (EL R AR AR A A O £ R SR

(99) AHNEEHFABF LA -0 F, Gk L2 FNEELRERELERNZ
HAE M E R ZNE M, See supra note 51. R FE X ENHFHAT X 5,5 N # 7
ErEREHE,

(100) See Marco Becht et al. , Returns to Hedge Fund Activism:;An International Study (Last
revised at May. 22,2017 ) , https://papers. ssrn. com/sol3/papers. cfm? abstract_id =
2376271 ( R RA 6 EA KR EE R HEE RAER N EARAE K
MAEI-DEERIWE EKEAAREBAME). B TERERGAHELRT &
FEAR R, REET MR e R AT R OE B R E IR AT SR B A AR A
AP A 5 (I E R F AT R ) A 4 EF A HAT 8 R
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DR, A AR B0 R AN ™ A BB BIL 2 , 18 2 AXERAPTIR AN it
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Wi, POIE 35 5 ) SCAR AT RE I AN B LR AT A Y 15 B R AL

IR FRAMTAN N2 B BT A8 AR A B AR A LA 75 50
i (HRIRATANE, — HXF bR G A A F# o, Jose A
LR Gt R TR . RIREE A, AR T 3 U Ok R b
A5, 3 AT A AT AT A X i < i B3 P o S 3K S 22 M R S
ZANTT AR S S 5 AT 45 1 OB L IR o AT A L e R

B, RIEFRATAS B8 kA7 O R 15 A A, FRATT IR A Ik 4 2 W] R 4
A2y FCALANAE., T Bl AU 1 58 74 Ik iR et 3 S0 ORI 52
o WA 5 AR B A A R AR - SR 32 250 99 R, 24 Fe st ik,
FI AT A BEVER A THIX — AN AL . T 55 DL, AR BN A JH 15 B A
LR H R A, I FL AT RE ) e 28 A A OREE” IR SR A Sk s 4
GEHE AT, BV A A TR 25 5 AR BORFFZ R O T 58470
B, ARBAR A THE BT RE R AN TR E 2 IRAE” A — MR 5 700, D
AT A B T G A A AR B A A BRI R AR R

(D) SURKRIREF

Xt i < PHOE SO RS R R Y HE G T AR, S IR LR £ 5T
H CHH 2ol 280 Bl Bk FLE W S22 93l 1) TR SCRp e T b
S PR AL KR SRR H R AT AR E] 10% (9% e
4 30 (RS 2 e PR S S5 SR T BEA TR ), FE b 2 22 T A L
FBE TR A B L SR Z 0 ik 4

SR RT3 — IR BR 2 2 R Ty o Pt x5 0L O it 5 S )
D WL HLRG £ 5 2 Z A2t BRI . AR T ad , — R BILM AR Se e A
P DL S i PRI ' PR BR A A B0 ), A T3 [R5 A A3 500 2 )

587



UE 25 580 (58 = 1+ 46)

18. 4% fy AL L0V JTAE R, ] b3 = 5220 B XAE 0 B ah B & ok
MBI T AT 5 [ R Y 2 ) B8 A 3 4, i+ AL AR (e 2%
J& X —38) HRTTERRE 500 24 Rl FFA 24 45 % (9 B4 45 L1 15 ik 3k
AN, X LEHUR 28 A O P e AAR AR 0. JE R,
VUSRAEEE TR ot 4R AT 04 18 G AT B A 2015 AR 45 KR 20 ] A4 HoAth
PATE R VFZATHE , BURAATAS ZER BGHE X o 5 {8 5 10 2 30
WL, 103 SR S5 78 2016 4, 5 S8 AILAL FIHC A ATLAL 3 K7L 24 W) 9 23 WA B
JEE U] P BT e — 3, 3o 4 7 TP PR i DR 8 SR B T ok 104

2016 AF TR 2PAFTE B PR ER £ BTAT B WH RN SE TR F AR e A%
B TR B R T — O] ST T S ST R H AR A F R
SRS PRk BAAT AR PRSI TG - 5R H IBEAR ) 5 L L)
TH T PRERIE A LAY W) S SR WL 3, AL e JXUR: F) A B 3 R P A
AL LTS WA R B AT B 2 . IE 0 o PR R4
B IR\ G H 7E 2015 4R 2016 AR BT T A, R AR E] 10% 3
Foox i 02 AR BEA A 3577 2R (T 2014 4524 34.% ) 1000 HA s (57 24 S22 38
1 2y RIS Z AL R

1H B PRER 1 BT IO W) R [ ik 26 DRSS 50 N 2 (Al AT TIA R dx

(101) See Lazard (2018) ,supra note 4 ,at 8.

(102) Id.

(103) #ildw, % WAL E - 257 2016 4 B\ 5 & )% $4T B 4915 , Blackrock. com (Feb. 1,2016) ,
available at https://www. blackrock. com/corporate/en — no/literature/press — release/
2016 - larry — fink — ceo — letter. pdf; DL & fih #9 2017 4 4£ & {2 44, see ANNUAL
LETTER TO CEOS: 1 write on behalf of our clients. .. Blackrock. com, available at
https://www. blackrock. com/ corporate/en — no/investor — relations/larry — fink — ceo —
letter; % WA HRHFATE AR - ZAENA 2017 FHET AT EFH AT F
William McNabb III, An Open Letter to Directors of Public Companies Worldwide ,
Vanguard. com ( Aug.31,2017) ,available at https://about. vanguard. com/investment —
stewardship/ governance — letter — to — companies. pdf; UL B ftt £ 2015 45 3 56 4 4% ¥ 4
A NE Wy koL Fr o E By /£, Vanguard. com ( Feb. 27,2015) , available at
https;//about. vanguard. com/investment — stewardship/CEO_Letter_03_02_ext. pdf.

(104 EBUEF H — 2ok B B Fo Lt 30 # B e ROk, B0 KT A R AR R
Ko

(105) See Protecting Long — Term Shareholder Interests in Activist Engagements, supra note 5.

(106) Id. ,at 1.
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2016 AFAY AR W vh 3 5 PRBRE BT R A W] A2 A S PR Bt B Y
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PR, RV I i R R A A BN W A HE VT B A B 2 7 (BT FR
) By R R AT O SRS, T ELBEA T 3l B AR 24 w94 B2 0 AR SR iU
ANBUSRBTRE T AL T I8 AR o R, T — 0 B e T AT A SR
Wk T LADRAP R AP AR AN BRI S AR, ST LU n] BE DA I 52 55 S it
AR B AN

(=) ERRHE

14 1k, FATE 2 B A HEA (R (1) JIs 22 5 vl RE LR
B SRR ANY , 13X 0] BE2x 5 At 32 SOR JEIFA B i SR 5T
FH A BERI AT (2) RIFBEAR (2R 2o R 2 2 e ML A
ey, WA A5 ROTGHR O 4 ) T RERSIF AR, QR4 B = AR 2R
e XU, AR AULATT 1 i i 45 8 A AR AN, AN S A T 1 B Y 2 B
5 A BARHEAT ) Z R A BT Ak A KA g ( B 2as ik
V) 2 B, AR T A ST ) S O A T AT 9 5 [ s 2 MU, i
Pt B IR AN Z TBL.

(o7) Rk, EEHRBREEAT RN UT WA R LEat B, & 5 HRZREEL
AR S BRI 6 AN A E 18 AA T SFA WA N EE RN
Bl(ERIEEMNWNGER) . BRAFHEHR, BEARREFEELFNR R ER—
EHA AT NBZE R H LR, UEL KA RARFE -2 1. a2,
KR A B, B 8RBT EENF R HHE T F R B RN PR
W RB AN MEXRHERRERLNEFARRRTEAFRA TR ERMKEX
YRR DL T R SRR B AR, R AT IR A 3 E IRRRAR U E N B R IR sk
HRERZFFIRE  XTHLLEQXA RN, BEFH., EFTRBREEL
8 R x4 A ol 3 1F CEO Bl i Zok R & .
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L ARAP S B2 AU

TEFRATA— B SR BT Uy« — EL R 898 38 BUOF T U H AR A
Al AN BRI AT A RS BZ 5 RS HUBARwfE— e . A8 32 7 Bk
— G i B BOAREA 25, O AR T AT RER MOF & T B NI,
A LR VR S Tl Mk S AL AL 42K - 547142 (Neville Chamberlain ) B
T ARG PR AP AL DL S FRATT AR AT o SERR 1
AN N YRR - SRAAE R TE B, A BUZARDRESAG IT SR A, KN
FEAr LT T T T B 27— PR N AR L A
A HZ b AT DL A I R AR

2o L, 2w BEZ A 5 2 B O R X v
&, AVl Z o0 B B R A 2SS . RN AR Z o0 g Xt b2 4 H
R BN S CIUPT 5 A A AR T ), R L 7 T — P
AT 8h, I Hid X e R R IR Z A 1 28 1. MHLZ T,
Z AT T REPA 0T RUBEERY 1% B Bchy , B2 T NECH BROJF A
R AT REX AR AL AL — /AR WA R AT 3o AR AT AT RE 2 4
S P S B B AR TAS FE RR A A

DA A BE VLSS , T8 6 PRBREC T4 B RlX 26 28 Al I A 2 H R R
ZWORATE TP, WA A AR 2B AN TS5 A AR
HE U AR H G R TA A7 o 85, Bl — 5 7] ZOR IR —
ZAES IR 2 (LLRR LA 7 SO B £ 5T ) | 38 B 26 Bk 45 B4 2
A F(BERRIAR]) 72 5 b n] B S fH 4, A D 18 5 PR R 5 60 A B AN
R GLA F2 0 ) 2 2] RE 2 BRI G B IBCSR A BE T (IR ELG R A2
HiE) o BEhBEHE Z T LI R SR 0 2 A EE AT

(108) FTI %9/ 8] #£ 2016 FHATH — A X AN, EMH#RTH O RELARRBEF L
Efrje 1 &£#402 £ ,CEO B E )54 34.1%#155.1% , F% CEO BH % 1 4
Fn2 N H A 16.6% F130.9% , See Sonali Basak & Beth Jinks, Activist Investors
Double Chance of CEO Exits ,Study Shows,Bloomberg. Com ( Sep.21,2016) ,available
at https://www. bloomberg. com/news/articles/2016 — 09 — 21/activist — investors —

double - chance - of — ceo — exits — study — shows.

590



WG A G E R A FHER R R A A7

WL Sl AN A ] g L)

B2, BATTAT AR Z2 S WL BB 2 B S s VR A 2 W87 X LA Y
Ml REYE BT, HHA F CBCRA T R R S5 AUR B3 R BR AT LA
F AN DL SEAE G P AR 150, T DL (5 b A AR B LA ) 41— 14
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PATEBGHEAT S IR I 5 2 F AR $2 A A E A0 A iy B 2 5 A g
FEFF AP o WOOR A7 S8 20 W AR WG X i i 1 (PR sk 25 Al 1T A 35 1
SZORAE) AR HAb 2w AT RE 2 DA X O A BEZ 4R (6 T 2 iR A 5
. %2 R TR AR 5L, FATEAS B R B8 B SRR A R
11l

Hk, 5 1SS SN &1 1 2 e 8058 2 n] LU AR At i)
BRE, LR 2 R AT Sl R H S e MU e S Dl T 128 A
BRREAL BN, 75— BB SO IR T, 1% 55 v B 2 1K ] BR 1l 72
FATEh . MRS R AL T 13 - D R Ag s L H Al Oy A A
G, I8 2 Vet 45 9% 25 AU T 22 IO 04 BBEA A ML AE S0 B P 1 2 ) 4
H P TR, R T 2 N R 5 A A IR T 4 40 AN R AT A
SEPR b kAl EREALE R A IR AL T R I ZORTEAR B 2 L DUBR
SBR[ R (B AR DR 22 BSOS B IR Jim Al 1ol 285K ) o Ak A%
OISR WPR 2 0L AR B Hh A ZORAT 3 HO 5 98 5 R A FU R
A A S I8 4 AESER B T IS DU, Z2 o0 B R AT BELIEFA T
Fff CREMATR ) o 2 EER A B 1 4 A R I, ot #5828 01 A
RS TURIZEC . IZE R AHE R BORUrin s ek, B &
R Al P e AR, N PRI 0 2 on iR A R A HZ
b (51 B2 T B £/ S S e € N T - N o 7 P e 1
AREOR BAE A st - DU 280 54 R Z 181 1 =J7 kA

(19) AXEH 2 —F L7 #2038 7T X —ib &, See John C. Coffee,Jr. , Liquidity
Versus Control;The Institutional Investor as Corporate Monitor,91 Colum. L. Rev. 1277

(1991). stop 24 T2 Z B AL MY, R — &t 89 1 5h
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JEZE R HLE B Z A

2. BRI 52 2

R Bt 2= A n] i DU WAk 5 308 5 28w R OB AR A 45 - 0k,
o B PR T REA 24 W TCIE A R AL B ol 55 Rl R, 1T 4 SR AT B 22 ]
YUP AT REIXAE A 3 44 B 5 151 48 o 5% 30T M T T2 L 2 ) PN 58 5 58 0 P
TIXAN RN, R R R PN AR A B 38 12 2w AT L S G 1 L
AT AR, B EE HAR LA AT A 4R D AR HAB S B, B

ab
He

(1) BAHEENE, WRRAADFRAIACARTXNAEFHEALIE XS IHAR
RERERATIER AR E, N ZERTHEUNA TR (EDEFTLEN),
See CA v. AFSCME Emples. Pension Plan,953 A.2d 227,240 ( Del.2008) ( # = Mk %
HENERTRALBNEFLAELZEXSONY ) MR WA NAEE,
BETUERAMELA AR T EF X MR, BT ZMINZE SR HEER K
FERAME . HA, I RAEEHE RN TR XA A 1R E T IR E %
J A AT B R DA B B M ST, DU dm A T AL E (X R, iR AL E K R B X A
WEFERR), R EFLT U CBERER(TURELZRE AR, BER
BEAPTHER, CATREA ARG LE AXARE WARFEEAY Y, =
NEFE,BERAEEZREFHERTHRBEA N A EREAN G HY, K, X
EOCFA LR IE AN By %, Rule 14a-2(b) (2),17 C.F.R. § 240.14a -2
(D) #E“HENEELRL AN WRF, DT RELETRSZHAL
ATARENTD 8%  FIFE AU ERNMFZ R FLEZMEERGATUERAR
# Rule 14a-2(b) (1) 4 T 3 &, B A A1 F 2 F RAEEA, K &2 WATH E £
R DA,

() UK ZANEREZRACNP N —THIERHERTFEE IR EH AR
B, R G A E B AT G T 3R B R R AL R R T,

(112)  See SEC v. Texas Gulf Sulphur,401 F.2d 833 (2d Cir. 1968) (en banc). A& i ¥,
WEANEEER AT URKEEEERNEAT B X ETHBEZMHATT R
G N ERTEEEL GTmAET AR WA B RN FE,FAE L E T LINF
By A3 A
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(113)  See 963 U.S.646 (1983)
(114] See United States v. Newman,773 F.3d 438 (2d Cir.2014).
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ElRENRZHEREA . WOVERRERA: , WATRERA K4, RAEm
1, SRS 2R T RATS AR A (o R 48 5% T B 25 LA HAt Oy XAl 24 )
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(115) See 869 F.3d 58 (2d Cir.2017). £ Martoma £ | % # [l 72 2 6] — i /A 5 11 35 A+
CFRELITIAAFAE MARBT BN EEAT AL EENE R at
70. Sk E b B, HATA N NBATRERNZH SN EEREF L5, 5
HEBERF L5 2H# 05, d E— P Edms P ELFERNERLT,
BEHTHEERANZEZENZLLHTRG, ENEXANMFE LN TFREG %2,
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(2) e L Al

— S SRR A R BEAY o X b G Pk 3 SO S B 3R ) R —

FREHRE 1 A JRAE” 5 8 A 4 R i R A T AU AL 5 25 Y fiE

I3 O anSRAR G Rl U 07 ) 55 13 (d) (3) A HLRE , K5 ARAE ™ I A7
JEBVERIR Ry — A S AR O i Rk 5 2 g B 2P, — S )
A LA T REAE 2 I AGZ A A, A B AR TT 45 A N EA T P LA U A
B MEIE N o TR S I W 25 MR 0 OB AR I0T 35 ) il By AL, X o
PRI 45 5% 25 L A TE AU S AR A 5 B — A A U B Rl
FIERRT " 1 S TR RN I AR TR VAT AT 3 i Pt
BHEE R —A Gl L8 PR o ) — B0 B R RS
WA AR L By i — #5585 e o = R 1AL ) R iy 2, 5 E
F RN —BAT SRR i R E Ry — A A 200 R
FIERAR TR gy 7 Rl e L I e AN JE AR Ay 5 v o A ) i -1, O
H AT B2 DR ol i) i 8 i ML T 4 1 — 4 M T £ 22 g i

SR, A H Z [RNEUANAE T PR T BEAF 75 1) 4 83 e 2 5 L 1 1 22 24
Wy, T AE T P PR 15 55 32 0 A OB A7 2 75 T LA B — A BB O 4 o
TN BB B 2 BB B o AKX AR BCT |, 15 B X — 2 A T 8 AAETT
i 1) B S 2 0 s 3 RS o 48 e JFC B D R B4 T BE P B
G BN sk et rh 2% A A HARA FIEEEY 3% , B 5E [0 H AR A

(116) R4 2 —F ] 2 Hiitik T X 4> £ AL, supra note 1.

7 A FEHAEELECEES AN E 13d-5(b) (1) F(EHULH”) , %A A
EI T EARFEAMNN LA, WX FA KRR FLERTARGIESH N E
W, TRE AT, XHEHRT —AERE, 2R NS A 8RB R
FE 1934 FGEH K 5 %)% 13(d) &K 13(g) & A RA T M 44 K" %A
AIRE“RAEA WM HEE-BATHNA k¥ LS LEF,

(118) See Hollywood Realty Partners v. Gotham Partners,286 F.3d 613 (2d Cir.2002).

(119)  See McVC Draper Fisher Jurvetson Fund v. Millennial Partners,260 F. Supp. 2d 616,631 —
3 (S.D.N.Y.2003).

(120) See,e.g.,GAF v. Milstein,453 F.2d 709,717 (2d Cir. 1971) ; Wellman v. Dickinson,
682 F.2d 355,363 (2d Cir. 1982).
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AEAT AR FAR B X 2R IE B X 9 X B, 5 TRl i A6 F 3% P AR FE AR
A EFHENBFANEFA, AERNERAS —EART (&
FE B R ARIEA) KB A £ 48445 8 23X, F R 2N T & AT
XA W FE B AR 8] i 2 (12D

“EE P AL FEAT A DA B8 AT B3 2 Ab L T 3R BGE NS B S 3K &
TN BCEL R B AT B 2R o % b o ][] At i 2 AN S0 . 5 — | BB HERR AR

(20 B, ENMRHARFHRLIB-DABZWEGEHRAAFREME ERAEREY
AR R AL ZEANR R ARELERNZ)E RN HEZH, B
RERRRFTTREME A HEEXAE(REREL)
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JE [11) 73R SR AL SRR o 240k PRt 2R <G o R A X i
& (SCHARIE 3050 T At Widget 22 RIHEZC 13 - D FAR R IR, X 4
SRASSEIWE RIS , TR AGZ A P AR IE U TR T PURIA

AN SRR T 2637 AU BRI S F RS 2 ) ISR B AN R S22 13
(d) BUSE B9 HE P LB M — NI RE 6 3] ) — I 4 A 1 KU 5
S B AT ST U , i SRR IR ™ B9 77 A A AT B o B W4 5
P, bt A UM A SE A, 13 - D FAR LB M, XL R
TR R 2 © 28 4E N2 — B e AR A B AT (FT REHELC 52
5) X EWRE AT TTCIE W 3K B AR~ A B (B ATE4R AL 13 - D KK A
TP " Z i) o BeAh, F bR 7 2 2 BEx e s R R T B 25
b 3 I SRR N e S AR R (R WE S i S S 78t i g
T 5 2, IR AN KA 5 B B e i S 1 B ik B A ML . AT AT — 374K
HRRL A 25 #R AT BE e — AR ] A BEAR Wl e 2 1) o 20 0 S DA SO
HARZ N

R 2R A FTRER T B M 5k P L7 X AB TRk
SE T 5 TS BT MU R — 2 (BRI AR /) 5 O 0 & 2 8] 1 48 )
SRR M 2> Ve BBl A — 34 o XM b sz Pk T BB ol T 9 EIE M
W E L IR SR ENIE I 22 Rub e —J7r sy R 2l 2 55— Jr i) iz 4t
Vo B, N4 R SRR WO 32 S0 SR EE I 2 PUA AL 48 F AR B9 1
oA Ko T H., T T SCRMS P A8 Tt 2 4 5 H AR

(12) XEEESFRETFHEA, A ELBL ML ZRZEFATNEL TR K
RS m Mk %HE", See Perrie Michael Weiner & Patrick Hummus , Expect Greater
SEC Scrutiny of Activist Hedge Funds That Share Information or Collaborate in Advance
of Their Trades,Law360. com ( Apr,17,2014) , www. law 360. com/articles/529294/
activist — investors — brace — yourself — for — 13d — changes; Liz Hoffman et al. , SEC
Probes Activist Funds Over Whether They Secretly Acted in Concert ,WSJ. com (Jun.4,
2015) , available at https;//www. wsj. com/articles/sec — probes — activist — funds —
over — whether — they — secretly — acted — in — concert — 1433451205.
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BEREAT I T e i 1 S R T, o w4 2 1 7 o 4 PR —
FFOER I KRS . [FIRE, ARG FD 4501, BRAR ARG R %5 s, 15
D) A2 A7 N AN A8 P 1) X e < 0 e B DR JE L1280 i A 3 4 R 2K
SRR RS DSR4 55 PR Ak AR 1 2

3. S0 B nl RE R S B

ARSI IO 2 s o) 8 53 o we  <B JRE T SC T2 e £
VR 52 5 IF B ACHAB B AR R I B Bk 28 10 3 A
B, AT AR5 X i A7 2l AR G A A BB, 388 35 1] 8 0 BE AR A A
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(123)  See supra notes 48 to 51 ,and accompanying text.

(124]  See supra Table 9. xf 15 &4 hu LL 91 4 IR A 6 F AL WL, 0 B BRSEF35 5 B B R UK
FH 2.25% 3% O PR H| B9 A 5] 5 0.42% ., See supra note 15,and accompanying text.

(125) % F TSC Industries v. Northway ,426 U. S.438 (1976) B #H B & skl i EEM" 1
— AR -ANEURARERE AR EE AN R RN ELHEEE, N Z
HRWELH T EEN I ,at 449 WRBFREAEWABZRN FERSZERLT
SRETH (W RANTWBER) LA LR EELZN,

(126) #RHE 4B FD & 100(b) (2) TALE , % 100(a) 4 A2 250k 36 F M T iy L2 T A
T AHE R EERELRE G A FE, See 17 C. F. R, §243.100(b) (2)
(ii).
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H R B X AR YRR R TR AR U N IR A R AR T B
AR B SEE , XA D0 15 IS 266, R 31 2 25 BT A B9 47 i kg . A
SORCEE IR i U R AT Ao SR R M R 2 e, RS 52 5 R Gebk
ok A, I ELRRIE B I A 45112 , G 2R a8 K U A5 B 3 AT g 2 itk
112850 IR 2 AT A ] REAR B 1 (120 TN S A ) T &L (5 ] 22 6 5k b A7
S LA 250 e 5 < Yt 32 S0, AN TR S 3 ok i AR FR AT oA AT LR R A
IR BB SR s FATT, — EUAL 0 4 3 im0, st T 4 T
Tt I [130)

PE AR A A B R WA A A9 WL At AL S 5 — Pl i 5, RIS B2 =2
it B AN T L B S R 55 (B S TR S R AR 1 AT g2
IERRI . — 5 32 REAL YRR H AN B RV B e — R 3 A4 R AT S
wrp R R IR A S Al RS SR A M AP 2 B o LS
BRIV I SO FUR AR B 93 M 4R K — SE AR AT A S
EWVORENE B 7> = AR I A5 1k, St 2 & A g S A A 2> 2 05
BB IRATHE— PRy, R TR S5 B A A %R 4 © R GE 4 BR A
AT ORALEAPE RSO0 T IZ#F A o] SR & AL (E B . I3k

(127)  See Discussion at supra note 1. See also Becht et al. , supra note 89 ,at 31. — 31 & A & fr
VAR A M A« P 2 O AL AR R e R T P AR AR OR AR R O T et = XA
By R 7 B E U et U A F T R R AR

(128) See Becht et al. ,supra note 90 ,at 28 —31 (AT s W R A R Ip W B" R o4 %
BAMNE) .

(129) See supra note 102, and accompanying text ( discussing United States v. Martoma, 963
U. S.646).

(130) X+ 2 Ayad Akhtar 6 {F B9 3% | “ JUNK” ty £ 8, % % B % £ #f 3£ 20 # 242 80 FR &y
3t AR, 3% L & 2T Michael Milken #y 87 v 4 &

(131) HBfrde N EENFEEAAKE X%, See Henshaw v. Am. Cement,252 A.2d 125
(Del. Ch. 1969) .

(132) See Laster & Sezerkiewicz, supra note 39.

(133) Id. ,at S0 8 T L EREFLATHR B WL R S L ER L #H—FEE") .
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(134)  See supra notes 48 to 52 ,and accompanying text( ZHKEEE ROF AT M EHE XL
HIRED) . Yk, ZARRTEBom TEEEE A EAGHRTH LR AR
BN ER R,
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