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X G B LM PR E, HREARAEL L RERAELE L ERN L E hEdH, LR
HARBEELT . LEENAFEN AT ET LA ARG HREARKY KRR K EAN
# & % (delegation substitution rate) K i B ig 3 4 M, 1 £ 2 F b LS H| AT HLBELEM,
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FEAERTTE A SR BRI . 3 S 55 3 a0 (B sty 20 m19 ) A IRl (T an 2 /5 & A T
AL HL 1P ) B v (BLE A S5 YOG, AR 1% LS5 IR AR — bR HETE =X
W5 55, O B — B BN PR L 28 R RATAT R, 0 55 Sl FRA T A 2 it e bk
XG5 TR YR VA AR . XT3t S 55 2 BB A T AN ] AL AR R il S i it 2 — 3k 2% A X
FAFAE ;s HU AR BRNGE SOZ 55 5 e « AR E PR YRR . S URiA RS IR, #5058 b
B R AR S5 S T e HE 55, BARARTT A A OE S 15 R B (B A TCA k&
REA AR s OERTE THE RS T LATE Be A W7 S35 sbrifl & S i it I .

S5 SR ARA TR AE TR 5 A XS S AR 5 1 SO MR E e AR rh e 8 5y

(105 See Hansmann and Thomsen, supra note (987.

(106 See, e.g., Del. Code Ann. tit. 8, § 141.

(107 See Clifford W. Smith, Jr. & Jerold B. Warner, “On Financial Contracting: An Analysis of Bond Covenants”,
7 J. FIN. ECON. 117 (1979).

108 See Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

(109 See In re Walt Disney Derivative Litigation, Case No.411, 2005 (Del. June 8, 2006).

(10 See Smith, supra note (107].
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JEBAT7 THIA T REAUA

B, B R EERBUR AT A o SRS X R AR R R AR, A R P A R 2
il AR BE T JAR & T S35 5 i AT AOMEFH AT . 5 2R - e MBS RS B b 52 T 9 3
R A RO TR B AL T BB A S AR o A B 2 A Sl (H AN IR S A 1R

I T B i ZEHA AT FEARACRE w2 AR A CELRE 0 A o DR e 7 2 ) S QB RAS | b SC
S5 R P TBCEA LR B AE— TR B P H A 2 S A A . A A il
PR BEBE A AT DA B B 0 (0 ok 3R DT AR I S B iR AR A RN (. JFEL. A T A
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5 A RIS L » 55 3 SAAT BRI PR /N . OS5 9 il AT AL 75 BB AR Bl A R AR
{HR Z FEARACEE A Y BE T . OS5 Sl A T AU DR AP J3E B e T 2 5 (A AT T g [ sl S 9 i AT 68
A0 5 ] o3 TSRO R ] b N TR P R PR S 2% w1l 55 A A A o LR BRI A R
X A BT RE S T S A LA PR B O L B AL . O R T TR
PR 28 TA BE TG AR 9 B 2 A BRI ERAS AT, W BRES TR L 45 BT al AR SE = 5 S AR

(1D See Aronson, 473 A.2d at 811 -13.

M2 See, e.g., Del. Code Ann. tit. 8, § 275 (2016). (HLE MR F) 24 B S AR 0] LARAUR AR 5 P KA 22 55
See, e.g.. id. §141Ca). FKC,BHEE A O A R DT W (LLO) S A5 PR Bl 52 5 AR I 28 WRs b opl
EIXLAUH], See, e.g.,» REVISED UNIFORM LIMITED LIABILITY COMPANY ACT § 110 (2006). (£2HF
FRTTAT A A 28 WS AT AR SR BRI D A BR 54T 23 ) V5 AN B i B2 SR 385 8 L AT A 8 2 1R R Mk 32 5 & i
& SV Hi BRI R 3 1 7 X2 I R AY

(113 See, e.g., Goshen, Controlling Strategic Voting s supra note [75]. (iFE B AR B0 5 IS 45 B2 R0 22 B 3k vk
D)

(114 See John Morley, “The Separation of Funds and Managers: A Theory of Investment Fund Structure and
Regulation”, 123 YALE L. J. 1228, 1252 - 54 (2014).

15 See, e.g., Schreiber v. Carney 447 A.2d 17 (Del. Ch. 1982). (—Z /Al a$E MK 35 % B IR BEEk, DLk
JRAt S — DRI I LG D

(116 See Morley, supra note (1143, at 1254 - 55 (GHERAFERAIE 4R HED .,
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FEAR P 2 A o SR 43 9 2 3k G 55 R A WL 2 AR 1 178 B2 3l Al 5 R A AL 2 AR, R B
R —{ AR T AR WA SN B 28 k. gk, IR BEARE F1 AR 1A F R
PRI AT A LU A2 B BRI .

AT AL AR R T A T 45 9% 5 2 ) 2 PR G ) 52 8 3 WA ) o B DL ) 3 el R i 7
FRREIE NS Lo 25 AR R AL A FR IR I T T R AR T B 4 — R 3 IR BS54
FRBR A FRE TA A AR IO A B8 AT AT B 2 mT B e 5 5 Ay o SR, — FL35 BB T AR B A BUAR
ER AT B AN AR,

SRRZ T A R A AR 2 GG R 1 2 0L, FRATTORSR A W) M IR A 2 BT I 1 45 R 1A
Hor YR T SR R T R A HE . B — T REME R H R BRI T O (I ST e B I ) L X R
BT ARBE P BIAS . B A AT BRI SR BT AR BB L AN A T S8 S IS S T S R E . T
AN REME R IESOERE. Y e — T BB R P R AL R . R RS — T RE T
AR 1 i SR A B T B . SRS EE R E R T R T AR R D) 1) R BT A 2 1 e 48 1T R A o
22 Wi B RIS G I PR I AL 5 a0 SR 2 BRI e o DU {58038 53R B A ) PP AR ML 5 o SR B 3R s
SRS, WRBETEE RO HEFRIZ I A FDIE SO R P 5 GG 2R S AT 2 I8 A fth AT
SR P ()R B 1 BT A A AT . (H R 28R 983 Rl A X R » AT 8 0 AT
TR IS AS A AN SEPE A SR SR AR B T R A B ASBEIEAT , AR5 FEIR — AN AR BT RE T 1Y
BB NI A AR B AR

B T 2 A5 R A T 1 [l — AN 2 PR R R A LU AR T T AR A Rl R
PRI . R A L I A R AN ST, HLRE T A b P T S oA 2 S e . AR
117 » 5 B2 T E R AN ISR Y B B BT BE AR HIE T M RO AR . DRI L 309 3 5 B 1A B
BAELS A GOV S IH 4 FIEIR 52 iz SRS R S A& FRE A L 5K . SR, 76 Jii
DAE PR S AR B 0T B SRS R % A T 2R B A R SOOI B R BEIR 28 R SR

17 See Smith, supra note (1077,
(118 See ARROW, supra note [79].
(119 See Aydogan Alti & Paul C. Tetlock, “Biased Beliefs, Asset Prices, and Investment; A Structural
Approach”, 69 J. FIN. 325 (2014).
20 FEARATARRE R OLT - B B 4l 55 AL PT BB — 5 1 SR ISR
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IS ARANA T4 58 30 R4 50 R AL R UM AR s A

RXATHE R BRI BIE A L RR 5 4% — > de /M B QB SR A B BA T
FIRTRBRAEHE X PR 454 (0, B T Rl B BT IRAL. O filtn , $e 8 & [ R 45 4 P — X
KRR, 7R IR P4 B AN 2 W O IR » LA e 358 il A5 B 25 306 5K A2 30 e 00 00 % 22 52 Wil )
/ﬁ)jHIﬁ B . 23

AT A [ R A A LA A ) A 5 A DR R A B S AR N v R A, i
Peggy A REFEZE ) Don LAE S8 BEELST A5l LIARAGHE BT 2405 AN A 50 70 4F Sy Il . R A
R Peggy R MEBBTALA 510 Don Oy T IR 100 20 B R AL . Don 23k 3
eSS (6] N ARIIE Pegey TARRA M. MA B EYF. Don 2 5 Peggy A% 5t E A1 4 A 1% . #3022
LY TFONA/INT SR G ) HAR AR v S8A . [ A — A AR B A F . B8R
DAL S AN TRD S SR 18 2 JE A ™ 2 v SR B o S0 5 5 2 3 0 A TR LR I i v A 2R I M
MR I A E AR IR WG BAE B 487 AE 0% G BR ) 2 HR R 45 5% 25 S 40 8 PR A AR

(20 See, e.g., Mustafa Ciftci, “Do Analysts Underestimate Future Benefits of R&D?” 5 INTER. BUS.
RES. 26 (2012). CR B 7 Al IRAG 1 HF A 4R B 20 w] 9 R R 2 417D

0220 Jacob BEE@WUETT A FI L, AVF 2wl K bR IR 4F BE 3 5 22 e 28, SCRF S AF B AE #E 2y Jack B
Jacobs, ““Patient Capital’; Can Delaware Corporate Law Help Revive 1t?” 68 WASH. & LEE L. REV. 1645,
1648 (2011).

(23— ] B T RE TR ZE AR UM DL B IS Ay . HEI R B . HEEX A T A I
P (BB e 5 98 T IR B (L, T LIRS SO B B AC Sy . WAV BB ARG B O IR & N I A g
JIEH B X RS R T RERY

G20 ZEFFHAMPFEZN BT R BAFE X TP i 5 UL R AR R B AR e Fh i S8 BEAT 1 3Rk G  #6
BT ISR SR . Sees e.g., Bebchuk, The Myth, and Bebchuk, Long Term , supra note [39]) (JE4
M I X AY FE 9K) ;s Martin Lipton, “Bite the Apple; Poison the Apple; Paralyze the Company; Wreck the
Economy”, HARV. L. SCH. F. ON CORP. GOVERNANCE &. FIN. REG. (Feb. 26, 2013 9:22 AM) (4% H %51}
E XM ETK); Mark J. Roe, “Corporate Short-Termism — In the Boardroom and in the Courtroom”, 68 BUS.
LAW. 977, 1005 (2013) (* ST & & @l i 4 12 8 T RUE RS BE S, A AR Z Uk 48 ) o) — A Jr
[4]”) s Jeffrey C. Stein, “Efficient Capital Markets, Inefficient Firms: A Model of Myopic Corporate Behavior”,
104 QJ. ECON. 655, 65556 (1989) (F2H T {ZE I HRY  FCrb 3 117 375 AL 26 1] R4 1948 B0 5 R T 11 B 1Y
WMETT AR X B (5 5 AR 5 iR B 08 B3 A5 BN E 5 LUR & BN B (19 8 L) 5 Adam Brandenburger &. Ben
Polak, “When Managers Cover Their Posteriors: Making the Decisions the Market Wants to See”, 27 RAND
J. ECON. 523, 526 - 27 (1996) Cf#RERIILS B0 B FBAR Z 85 B A XIFR s Brian J. Bushee, “Do Institutional
Investors Prefer Near-Term Earnings over Long-Run Value?” 18 Contemp. Acct. Res. 207 (2001) (&3 & 7K Hy %
WIHEA B A 3 T PO 25 0 A ) s SEIETHIE M R 77 2 BRI R — 7. Coffee Jr. & Darius Palia, “The
Impact of Hedge Fund Activism: Evidence and Implications” (Colum. L. & Econ. Working Paper No.489, 2014), http://
papers. ssr.com,/ sol3/ papers.cfm? abstract_id=2496518. ([a|Jii&FHT5EIF15 B 4518, 45 00 3= AR B IF A B O SR
XANIG 2 DAERE FIE AT REAY O HAE— A5 D B A An o v] g S 2 v 8 A A ZB0T
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(125 See Goshen & Hamdani, supra note (97,

128 Tisg sk RAAT AR N ] — 260 W] A TR A AL S HoAth A WA TH] . 4, DR 5 B AR X PR eE 5 A I B
IR A SR AL, See generally Joseph E. Stiglitz, “Information and the Change in the Paradigm in
Economics” (Dec. 8, 2001), http://www. nobelprize. org/nobel _prizes/economic-sciences/laureates/2001/stiglitz-
lecture. pdf. (i BAF S AR FRAELTE 434 b (4 D PRk » 388 3 G i At AR AR 58 25 BT A A I IR R i S sl o A AR ) 26
FE B BE S U BT R R AU E 1Y

azn 2N B — A Al A BB 510 I FRIALAH A 10 204 A AL 107 B 2R BAA 4924
MR DAL AREH 90 L TR A TAL. BHE I AEH A BBAL BT E RN TEA BERAL

(128 See Simon C. Y. Wong, “Google’s Stock-Split Would Replace Stewardship with Dictatorship”,
HARV.BUS.REV. ONLINE (Apr. 18, 2012), http://blogs. hbr.org/cs/2012/04/googles_stock-split_plan_would.
hem L 28 R 5 AN A2 5 00 002 AL S H8  w) s R R 48 3R A RO — /NI O3 A (U3 4180 . See Dan Bigman,
“Facebook Ownership Structure Should Scare Investors More than Botched IPO”, FORBES (May 23, 2012),
http: //www. forbes. com/sites/danbigman/2012/05/23/facebook-ownership-structure-should-scare-investors-more-
than-botched-ipo/. C“FLE AR HIA 18 V0 (124 F A AR 421 2 R 3k 50 V6 i R PAL. ™)

Q20 G B B AT A RV REAS AT FOR R RIS i A e AL B A BT A # . AR R 858
G S A /N R T 1 B 7

(130 But see Kobi Kastiel, “Against All Odds: Hedge Fund Activism in Controlled Companies”, 2016
COLUM. BUS. L. REV. 60, 90 — 95 ($& 3 #1537 8= BAL 2 B Bk & T F i HEd o

(8D See, e.g., Paul A. Gompers, Joy Ishii, & Andrew Metrick, “Extreme Governance; An Analysis of
Dual-Class Firms in the United States”, 23 REV. FIN. STUD. 1051 (2010).

(133 See, e.g., Masulis, R.-W., C. Wang, & F. Xie, “Agency Problems at Dual-Class Companies”, 64
J. FIN. (2009).
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(133 See, e.g., Goshen & Hamdani, supra note (9] GRIMREIP A BLE MR LA ) s Belen Villalonga
&. Raphael Amit, “Family Control of Firms and Industries”, 39 FIN. MGMT. 863 (2010). (4 U6 ] & fift BE 5 i 5
Tl ATl 3 R B R AEAR R B IO F O AR IBEAR 0 B 03, I BB 0G A I 0% 5845 AT e AR 7 4 11
AR TE G ST R AR” )

(138 See Robert M. Daines &. Michael Klausner, “Do IPO Charters Maximize Firm Value? Antitakeover
Protection in IPOs”, 17 J.L. ECON. & ORG. 83 (2001) (& HL R4 6% ) IPO 28 w45 WUZ BALLE #4) s Gompers,,
Ishii & Metrick, supra note (131). (J8HAEEE RA L 6 %00 i A a1 A SUZ AL

(35 See, e.g., Sanford J. Grossman & Oliver D. Hart, “One Share-One Vote and The Market for Corporate
Control”, 20 J. FIN. ECON. 175 (1988). (43#i— it —ZE il Rl 4140

(36 AP RTA U R4 H T BTG BE S5 #4 . see, Rafael La Porta, Florencio Lopez-De-Silanes & Andrei
Shleifer, “Corporate Ownership Around the World”, 54 J. FIN. 471 (1999).

37 See PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§3.01 (Am. L. Inst., 1994).

138 See PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§3.01 (Am. L. Inst., 1994).

39 See id. §3.02; cf. Del. Code Ann. tit. 8, § 141(a) (2016). CR4 Tk S AU B8 N BRIAFLID

(40 See Del. Code Ann, tit. 8, § 271 (EREAMAEEF SR ENTTARTIIRE) ;id. §251. (FERK
FEARAHES I
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(49 See, e.g., Lucian A. Bebchuk, “Letting Shareholders Set the Rules”, 119 HARV. 1. REV., 1784 (2006).

Wy BHEEDBRINE I £k, See, e.g., Lucian A. Bebchuk &. Assal Hamdani, “Optimal Defaults for
Corporate Law Evolution”, 96 NW. U. L. REV. 489 (2002) [ hereinafter Bebchuk &. Hamdani, Optimal
Defaults].
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S. Weisbach, “The Effects of Board Compensation and Direct Incentives on Firm Performance”, 20 J. FIN.
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(47 See Charles Himmelberg, Glenn Hubbard, and Darius Palia, “Understanding the Determinants of
Managerial Ownership and the Link between Ownership and Performance”, 53 J. FIN. ECON. 353 (1999) (“YE#%
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ACCOUNT. & ECON. 55 (2006). (* 158 H i J2 58 227 35 B ULAAR S - AT 1A xS 28 /A0 — 2 3 P PAY 43 28 ) 5
R B )
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(152 Dimitrov Valentin & Jain Prem. * Recapitalization of One Class of Common Stock into Dual-class:
Growth and Long-run Stock Returns” (Sept. 1, 2004) (unpublished manuscript), http://ssrn. com/abstract =
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(153 The leading voice is Henry G. Manne, “Cash Tender Offers for Shares: A Reply to Chairman Cohen”,
1967 DUKE L.]J. 231 (1967); see also Bebchuk, supra note (78]; Easterbrook &. Fischel, supra note (33];
Gilson, supra note [33].

(50 See Easterbrook & Fischel, supra note [33].

(55 See Gilson, supra note (1417,

(56 Cf. Bernard Black & Reiner Kraakman, “Delaware’s Takeover Law: The Uncertain Search for Hidden
Value”, 96 NW. U. L. REV. 521, 529 - 33 (2002). ({E4 i #) 355

(157 See, e.g., Brian J. Bushee, “The Influence of Institutional Investors on Myopic Investment Behavior”,
73 ACCT. REV. 305 (1998). Gll i 852 45008 7 B S Ml 28 5y » v BE i UAG 45 58 3 R SBE R 3 8 1
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(58  See, e.g.,» F. M. Scherer, Corporate Takeovers: The Efficiency Arguments, 2 ]J. ECON. PERSP.,
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(159 See, e.g., Suzanne Dawson, Robert Pence and David Stone, “Poison Pill Defensive Measures”, 42
BUS. LAW. 423 (1987). (g REag AL i A A AED

(60 See, e.g., Lucian A. Bebchuk & Robert J. Jackson, Jr., “Toward a Constitutional Review of the Poison
Pill”, 114 COLUM. L. REV. 1549 (2014).
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(60 See, e.g., Marcel Kahan &. Edward B. Rock, “How I Learned to Stop Worrying and Love the Pill;
Adaptive Responses to Takeover Law”, 69 U, CHL L. REV. 871 (2002); Bainbridge, “Director Primacy in
Takeovers”, supra note (61].

(162 See, e.g.,» Randall A. Heron &. Erik Lie, “On the Use of Poison Pills and Defensive Payouts by
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(160 See Del. Code. Ann. tit. 8, § 141(d).

063 See, e.g., Lipton, supra note [20].

(166 See, e.g., Lucian A. Bebchuk, John C. Coates &. Guhan Subramanian, “The Powerful Antitakeover
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3 HARV. BUS. L. REV. 157 (2013); Steven Davidoff Soloman, “The Case Against Staggered Boards”, N.
Y. Times (Mar.20, 2012), http://dealbook. nytimes. com/2012/03/20/the-case-against-staggered-boards. (i i
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(1681 See Davidoff, id.

(69 See, e.g., Lipton, supra note (1247.

(70 See, e.g., Martijn Cremers, Lubomir Litov & Simone Sepe, “Staggered Boards and Long-Term Firm
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Q70 See, e.g., Miroslava Straska & H. Gregory Waller, “Antitakeover Provisions and Shareholder Wealth:
A Survey of the Literature”, 49 J. FIN. & QUANT. ANAL. 933 (2014). C[alJifi puU--4F (5 3645 458, R 18
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(72 See, e.g., Paul Malatesta &. Ralph Walkling, “Poison Pill Securities, Stockholder Wealth, Profitability,
and Ownership Structure”, 20 J. FIN. ECON. 347 (1988). (% 3“8 AL i1 & B B0 {8 JBe 5 1) W 5 AE 46 31 1 B 2%

(173 John C. Coates IV, “Takeover Defenses In The Shadow of The Pill; A Critique of The Scientific
Evidence”, 79 TEX. L. REV. 271 (2000); Emiliano Catan & Marcel Kahan, “The Law and Finance of Anti-
Takeover Statutes”, 68 STAN. L. REV. (forthcoming, 2016).

(74 See, e.g., Miroslava Straska &. Gregory Waller, “Do Antitakeover Provisions Harm Shareholders?”
16 J. CORP. FIN. 487 (2010) )z W Wa ity GE S % i 2 Bl M (B 38 K ; D. Kadyrzhanova and M. Rhodes-Kropf,
“Concentrating on Governance”, 66 J. FIN. 1649 (2011) (4EHALFEREE S AT IA 1ER KL E 192 /]l (e K L i 4B
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(7 See, e.g., Bebchuk & Cohen, supra note (166].

(176 See, e¢.g., Thomas Bates, David Becher &. Michael Lemmon, “Board Classification and Managerial
Entrenchment; Evidence from The Market for Corporate Control”, 87 J. FIN. ECON. 656 (2008). GA N “IFHli 51%
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(70 Robert Daines, “Do Classified Boards Affect Firm Value? Takeover Defenses after The Poison Pill”
(unpublished manuscript). (3§ H 43 2B H PR A T ED

(179  Robert Daines, Shelley Xin Li &. Charles C.Y. Wang, “Can Staggered Boards Improve Value? Evidence from
the Massachusetts Natural Experiment” (on file with authors). (&P 24,8 5] FHE % W65 B A ST FRET . 2428 7] 2 5%
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(79 See, e.g., Bebchuk et al., Long-Term, supra note (39].

(180 See Kahan & Rock, supra note [37].
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