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AR & AMERTE
PR
B oL —

SR

KR, ATy IR 77 Y FOREEZZITT, SHIKEERITIHERICEDZR—- b7+ F
MR OBAALEBET Lz KBBEZRA 7y 7 A - 77 2 95K — b7 4 ) I ORAAL % 8K
T5ILICLoT, 4 oS OBRIEFER KT S N WIEBEONERL & v ) SR ETE
L, BT ONE LSS EETS O Y AT I v 7 - JAZORA E V- 72 EBAHT
HOLGEND Do BETHICL > TRONLFRIIAII TH 275, MESKHETH 256, K
BRI X > THRIEDHE Lo RBEEENE, OB LEEITHE, A YTy A - 772K
AR= b7+ ) FFEEERT S I LF, BREFMBRKILEEENREELLVIEAL I,
I 2RSS TETE 2V L L, HEFRRAMLEESL»rL2BETH Y, T2, s
WEEDHEERIICEF LA L EZ SN D20, Bl E, I, EEICRTL2LELH 572
59

LK@

K, odxE IS4 v Ty 2 A - 77 v FOBEE) 1290 CRENZ BT 5 567058 % i
L, DOENZ BT B ERIE 2 BETT 2 720 0m K 2 5T 5.

AR, A YTy AT 7Y FICEDA Y7y 7 ABDPIEATHL Vs ZLTC, AV Ty 7 A
77 ¥ FOBBEDPEERT DI, BSOSO~ E G2 EL A 2Ty 7 A - 77 2 B
RETH LI IZh o7 HAHIEICLIUL, 2017 FEOWE T, Ev 7 - A1) — (Big Three) &I
1IN %, BlackRock, Vanguard J% UF State Street Global Advisors 2353 A REziE, S&P 500 1
B O%) 20% % 50 5 Yo 2, BEOA YTy 7 X - 7 7 v R EEO S OB

1) R=b72 ) FHBHPELZTANSNIZ EDPERNTH S EEZ 515, See Ronald J. Gilson& Jeffrey N. Gordon, The
Agency Costs of Agency Capitalism: Activist Investors and the Revaluation of Governance Rights, 113 CoLum. L. Rev. 863, 884
(2013); Roberto Tallarita, The Limits of Portfolio Primacy, 76 Vand. L. Rev.— (forthcoming 2023); José Azar, The Common
Ownership Trilemma 87 U. Car L. Rev. 263, 265 (2020); Jeffrey N. Gordon, Systematic Stewardship, 47 J. Corp. L. 627, 628
(2022), K=+ 7+ ) FHBHBOHIIZOWT, i [REFTHIC BT 2 HRAROBEGR] (BL3CE, 2016) 289-293 Ho See
also Harry Markowitz, Portfolio Selection 7 J. FiN. 77 (1952); JONATHAN BERK ET AL, FUNDAMENTALS OF CORPORATE FINANCE
379-80 (4th ed. 2018).

2) Lucian Bebchuk & Scott Hirst, The Specter of the Giant Three, 99 B.U. L. Rev. 721, 734 fig.1 (2019).
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EHHYUBEOEETHATLEV)BRPE L, ZoH5IE, H@EfkE (common ownership)
I, BFFNH 2T TR, FEFEOBED S bIEA BREPMA SN T, KIFTiE, 2
DI L) BHRIZOWT, BIFOMREEZMBILZ2ET, 1Ty 72 - 77 ¥ FIZXBHMHT
HOWFMLOMBIZOWT, i3 5. T2, A VT v IR 77V FIZLDKR- 172 +Fz
DI b L OBRT, HREPH L5 E R i1 5,

KEEORENL, ROEY TH D, 528 TIE, LITHISEE2MEIT 5, H3ETIE, m#dxE Lot
HEOEEZMHF T 5 48, kORI NHETH D,

2 EATIE
2. 1 Fi#

BEDTEAEE R T H LI LoTCT vV AF<T 4 v 7 1) A7 (unsystematic risk) © % %
TEHZ LW, REF - 774 F Y RAZBOTHRHBENY, EFEOXMIIBLTLERENTE
7270 HZ, SHBERUTREOSTETIE, ROBIZOWT, EOGHIHENEE SN, #im s
nNCT&7.

11, DHEKEDSREAHREL R LD, BEERHEEBICL D AWBEROREANOETIZOW
TR HBIIRITTBEIE Y ThHE, 2205, FlzE, VAZEMTHLEEFHELY LY R
JHAVAEWEEDS) A7 AHE T L 2 LAY HBFHMORGIE LT, HEMIZATHHE L
VIR T R, BUREAEE L0 A7 2D R T WEHIESTE L i wo 2 FRY A s
Tl b,

8212, FEHBIHENCOWT, A A =G RIEMRHFR & OB THRIEN I EE LTV
WEDPHE ENE DB Y, 2 WAHOXIRT, SEEREIARTEETH L L 2IERMT L

3) AFYU A2 (residual risk), %)) A% (unique risk), 73#HE) A~ (diversifiable risk) & HIFIEN S, See Ricuarp A.
BREALEY ET AL., PRINCIPLES OF CORPORATE FINANCE 181 n.22 (13th ed. 2019).

4)  See STEPHEN A. Ross ET AL., FUNDAMENTALS OF CORPORATE FINANCE 439 (13th ed. 2022); BREALEY ET AL., supra note 3, at 181.

5)  See, e.g., Ronald J. Gilson, A Structural Approach to Corporations: The Case against Defensive Tactics in Tender Offers, 33
Sran. L. Rev. 819, 837-838 n.71 (1981).

6) See, e.g., Frank H. EasTeErBROOK & DANIEL R. FiscHEL, THE Economic STRUCTURE OF CORPORATE Law 29-30 (1991); REINIER
KRAAKMAN ET AL, THE ANATOMY OFCORPORATE LAw: ACOMPARATIVE AND FuncTioNaL ApproacH 92 (3d ed. 2017); John C.
Coffee, Jr., The Future of Disclosure: ESG, Common Ownership, and Systemic Risk, 2021 CoLum. Bus. L. Rev. 602, 627 (2021).

7)) BIZAE, A TNEREEG | LRih ] SRR e (ke - BRI oBEH] (W3EkH, 2020) 502-504 H,
YA ZHIZOWTIE, FreRFEETH, MRoRBEETHERD D So See, e.g., A. MITCHELL POLINSKY, AN INTRODUCTION
1o Law anp Economics 62 (5th ed. 2018); STEVEN SHAVELL, FOUNDATIONS OF Economic ANaLysis oF Law 259 (2004); Louis
Kaplow& Steven Shavell, Economic Analysis of Law, in 3 HANDBOOK OF PusLic Economics 1661, 1710 (A.J. Auerbach & M.
Feldstein eds., 2002); Luigi Zingales, Corporate Governance, in 2 Tt NEW PALGRAVE DICTIONARY OF Economics 253 (Steven N.
Durlauf & Lawrence E. Blume eds. 2d ed. 2008).

8) See STEPHEN M. BAINBRIDGE, CORPORATE LAw 136 (4th ed. 2020).

9)  See JoNaTHAN R. MACEY, INSIDER TRADING Economics, PoLrtics, AND Poricy 43 (1991); Homer KripkE, THE SEC AND CORPORATE
DISCLOSURE: REGULATION IN SEARCH OF A Purpose 89-90 (1979); John C. Coffee, Jr., Market Failure and the Economic Case for a
Mandatory Disclosure System, 70 Va. L. Rev. 717, 748 (1984).
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OHH2 0, Bl Coffee HiFlE, MENSEIEE 41T T 1D 2 EAFHRE LT, BRI
O RREBEEHEICOWTHHBEME (circularity problem) %8432 Vo F 72, 1EBRRIEIZO W
TlE, BRI EE T BE LT WSO FIZ O W TIEREREIE RN oo
HEHEOGEEZRT2000H2 7,

312, RKEORBHEIIBITL T V=T - £ Y RAY — - )b — )V R{EK BRI 15 R B
(Employee Retirement Income Security Act of 1974) 1230 G ERXE N OAETHFEA S
FEnTELY,

INHOWMTEL, MREPTHIXEETOLEDR DL L V) HEL ML LT, FE OB r K
HLTW2ET, SHEEORBICHET 2RI R L w2 b, SNHOFRTIIKEN LD X
) BT BN E AT ) ONEEE RN TR o7z, TOHMEEZ TAL L, HHEED
B HRDHERIZBCCRETH ), E0L) IIANRREERT 50 L) MEEE TR
Mol2hHTHS ),

AT, HHIELOBRT, BFFEHZEDTHEA YT IR - 77 2 FOREIIONWT
Woext 42 Yo GHEEEOHEL LT, ATy 7 A 77 ¥ FIZREL TV ED Lk OBf
TEDERTH 5o

ATy AT 7y FORER, HAOILTHEH Y, INEZIF T, E¥TE, wbwb
HER EICB T AIRANKR 4 12 % STz Btk EICH§ 2B ToMGRIE, RO XD % mosidE
SNize IS ZNHICHEIT 50

o JEBKE QMBI EORE

o WSEMEF DT =KL — b - HNF ¥ ANDEE

o L DI

10)  See Coffee, supra note 9, at 748.

11) John C. Coffee, Jr., Reforming the Securities Class Action: An Essay on Deterrence and Its Implementation, 106 CoLum. L.
REv. 1534 (2006). FEBRFEIREICOWC, JIEEEA @12 B 2 AERR & B R OME AR BORS%E 11 75 (2011)
303 H, BEMOKH [RERRISHT 2 BITSHEORFHTOMEICHT 2 —F%] Mik63 %4 5 (2011) 1895 H, % -
HIETE 1) 379-383 B (THERMEOMEDFHIH)

12) 1% - A0dBE 1) 293-296 H.

13)  LiEME DRENC B 2 BEEH S HE DT AEN——T NV — T b= v b= )V FE S — #55 1371 75 (1994) 29 H,
BEFTTT7 A)ABHBCBIT BTV —F2 b A Y RAF — b= V2DV T AL 52 % 5 5 (2002) 426 H, flI#iHE [AT]
MEDSRIES 2 & O—1578 % 44— #51985 5 16 H (2012) 19 H.

14) #iE$5L, L0l OBERE 2 OWIZEIE, MEPTHEIXEXITOHEIL, O~ oSHoREIZED L5 1iThbh
HREDPE VS TR QRS LB R RFTMLELDOL ) LHlEL TREPEZMFAT LD OT, HRESEMANIZE
D L) BFETHEIHERIT) DIEERL Tk, FEE, BREPSHGHIRELXITI LN TEL I L2 ML LT, FREN
SR ERAT O BEICED L ) iR E B LR HERTHDDOB L\, See, e.g., EASTERBROOK & FISCHEL, supra note 6, at 29.
i - BIEE D 293 H.

15)  See, e.g., Bebchuk & Hirst, supra note 2, at 728 tbl.1.
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2. 2 JEkkEOMEE R EoBE

W TICET 2 BFOMEIE, A7y 2 A - 77 Y FOBEIZHEY, FERL Ty 7 A -
77 Y PP EOEFMIIBWTEELRREL LY, ZORBII L > CTHHHEBETOHRSFIMRT T 5
VI ZEEFRETHLDOTH D, ZOFEIE, MZEER H—0) 9 LHTFER R0 7
BT 2 Azar 5325 OMZeCiEH 207,

FThabb, B LIZB VT, Azar #I% 51, MZEEFIZ O W TIHLERE O RS (route)
EVIHITTGICBIT AMEEED LAZ 725 L TCwALIERHL: (Tabb, LEBEHREOHRHH
SR 5 A TWA I R RS AEIAMETH S V) &) BEMIZV I, B A
FEBOMESHEDHAL TV 55, ZOBEFOMEST O % DB OB E KAV U1 A%
HLTWDLEWHIRILT, BUEHEMKICOWT, BFEEMT 208855 i/ LY,

F 72 BETCTIE, SRERIC B 2 EREOBR Y, HESF R TR 2 L O THE Y (the
market for deposits) & MR H Y 2, F72, —EOREDFTA VT2 A - T 7Y RO
ENEMEICBT M0 LADEKRTH L Z L 2RET 5 2,

INHOWEIL, FEIE L VI HRIZL D HEFOWIPEL, JBME (dead-weight loss) A%
BNL, JEA (welfare) 25T % &) HCHEE 25 ¥,

Azar Bz 6 OWER, HFOBRTETRTL2LDTHL00, FEFOHEFTIE, FHI2Mm5EEE
L OB THEDPE {HERENT2, Azar #IZ O OIZEICHT LCld, BENR M EGENR R
A IIC TR S N7

AT, OMZEFEF R OHITER TEBRISHES M OB T 2 00T 5 Azar #i%
5OMZED LT, OMZEER K PFATER LN OETIZ BT, SR OEENTET 5 D0,
QFFENMORENGEIET HE LT, ZFOWTFIZEDL ) L DD & Vo 72FIEIZ O W TR
T aZlidiEr s ?, FEES OWRICOWTIE, bk R0 BB BB O IZD
WO R H 2 D OO, HFHEAOHEIEIZOWTIIIERICHN LA TH 5 L OffH b

16) José Azar et al, Anticompetitive Effects of Common Ownership, 73 ]. Fin. 1513 (2018).

17)  José Azar et al, Ultimate Ownership and Bank Competition, 51 FIN. Mom'T 227 (2022).

18)  Azar iz 5 OW%EE, DAETLMA SN T2 (RIFES [HEEERIC L 2T E b 55k ] w5 2188
5 (2019) 15 H, HUEERERIE A [Common Ownership % < 4 FhfE— 43 - I —R L — MEHOE S5 1 A
BB TmE [REFH O RBELE—&RTLHEOUENOIT (2020 F£EHD] CERTHIIZES, 2020) 389 H).

19) Azar et al, supra note 16, at 1541, 1559.

20) Id. at 1560.

21)  Azar et al, supra note 17, at 232.

22) Id. at 232-33.

23) Azar et al, supra note 16, at 1544; Azar et al., supra note 17, at 266. 512 L 2 EDFEAIZOWT, Hl21X, GREGORY
N. MAaNKIW, PRINCIPLES OF MicroEconoMics 302 fig.8 (8th ed. 2018) %> DARON ACEMOGLU ET AL., MICROECONOMICS, GLOBAL EDITION
331-32 (2d ed. 2019) 7 &

24)  INHDRIZOWT bEEA i DSEAES o See, e.g., C. Scott Hemphill & Marcel Kahan, The Strategies of Anticompetitive
Common Ownership, 129 YaLe L.J. 1392, 1441 (2020).
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55, 2o, HEMREORMBIE, MESILEEORE SR, BEICEoTE, ZhEHHIT S
BHIEELRET SN D2 81k 27555 P,

AEIZBWT, EIHEERECRIEIC R 2 LR ofE 2 804 2B HIE, BTEEICB VW TORL
72N, AT I AT 7Y FOEEICL > TAE U@k E L VO BIRIHSMICEF L L
VAR G2 TWAIRENE GEMEDIE) 2RET 2056 Ths (FERFE, MEEIRE O
HIZEEERAHROTBY, EOL)RERICRDIOPDONLRVEVI VI TH L), 1272,
SMICEFE L B WRERDPE L 256, 2059 RIEMEEHGTNC L - THEIS LD 2 & 2%5E 41k
ENI Do RIFTIE, EIFHIIBNT, ATy 7R 77y FOREIZL > THEWICEE Lw
BN G LR ZRIET DW5E 24T )0 LAL, A YT v 7 A 77 v FOBESHANICEZ
Ludd Lte v ewv ) REEOREHERIE, sl EEEEE EOFME (222 5012 R 500
LNV D720, ARoWEHE, ATy 2 A - 772 ROBEERSZOHEE 2 LIS EET
5LDEHZHRETE RV, KOERIE, (0T v 27 A 77 FICIEENREEOHE
MdHoD,) HENGHELFETLHEVIDBDOTHY, 2, HERIIRBIEANLTHo 72
HEMN L EEXIRHRT 20D TH 5,

2. 3 @Bk E & SERE
2. 3.1 H¥&x
WIS, ATy o2 ATy Rea—FRL—1F - HTNF Y 2AOBRBRIZONT, BFEOWIZEE S
j—é 27)O
BEPFZORIAD 2KkdD2 L xATHEE LT, EEASHIconT, AEEIELEES, BN
BRREDNGHGAET H 2 S EGITAORE (collective action problem) 34 U5 Z &1, it
HASIEMENTn?, T%bb, EEITAD ORI E L HHE, Y, A3 (public

25)  JIPESA [k E (common ownership) %[ I—RL— MHNF RSO IGEREE LT BF
LY [ARSALE LGRSO « AP A Mt a] (3T, 2019) 267 H, 269 H. See Einer Elhauge,
Horizontal Shareholding, 129 Harv. L. Rev. 1267 (2016); Mark J. Roe, Corporate Purpose and Corporate Competition, 99
Wast. U. L. Rev. 223, 255 (2021) (WF7E8 12 & o THEF OB LHREZIT ANSN TN 2 —F T, FERIHFEST S
LIZERT 5).

26) F7o, BEMETL, SADEEIREEICL o TRIESNZWEEORHTE LOEEIL, #ETHIBHSFNTH 2546
LW 5T D)o See Roe, supra note 25, at 268-69.

27) KETOFEREMATHOEOLLT, BEME— ATy 7 AT 7y Fea—RL— MFNF 2 A L@l pse
EWFgeRteRs 73 5 (2020), W [1 7 v 7 A7 7 v FEa—RL— b - #NF 2 ZAOBHRICE T 2 B amiviat © KE
2B pGRE A0 & LTl dirfimi 188 % 4-6 5 (2021) 264 H.

28) it [tk & A ] B RS FEE [RRde] CH2EM, 2022) 112-114 H.

29) See Frank H. Easterbrook & Daniel R. Fischel, Voting in Corporate Law, 26 ].L. & Econ. 395, 402 (1983); John C. Coffee,
Ir., Liquidity Versus Control: The Institutional Investor As Corporate Monitor, 91 CoLum. L. Rev. 1277, 1285 & n.23 (1991).
See also ApoLr A. BERLE & GARDINER C. MEANS, THE MODERN CORPORATION AND PRIVATE PROPERTY 64-65 (revised ed. 1968).
M E [T & Stk [B#fa o Latto Y L <] 28z Tl 52007 5 (2013) 30 H, i - wideiE 1)
230 FE 356,
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goods) &7 ), 727230 (free-rider problem) °&FIAYMEES.(s (rational apathy) DORIREANA LT
50, St Th, ZOMBEOMREBEEL, B hwmEERE L TE 2,

BIZIE, 85 112, BREDOEBEERILABIF 5N L, BRENFTHL TV 52 & OREREIL, /N—
) =3—2 XV (I EREOSEE) ICHRT 5. LA L, BMAKREL BEHRER IS TRb -
7o M4 OWEBIFCE R, BMABREICHB T4 0 £ o2 HAE L T b 20, R
HORANZ X > T, BEETAMBEORINCEN LD TII VAL MEF SN, fl2E, KEICH
WO, RERAEE, BHTEANRER F14 Y77y (R4 XY - E)) SERRBEEROER
EWITTBY, FESINLZOTHIUL, BEKERIE, BEHET20TEI 2w rL ) BREDH -
72 BRI, BERENEE (proxy solicitation) (22 Tid, KEFFAE 1 RESOHAIMIESE S & -
72 FEREIFHIE, STOHVONEZ DD LD, FIEEEEKEEZBIEES>TH AW
LEbND Y MR, BERERICA R, BETAOMELRRTE Loz LIS L S ¥,
F72, 20 L) LEBRERILL, SHOREE L AFRETEE THLRHEEERLOBOZ - =
VUM EAB LA L ZRTEE L OMOTI—Y 2 vV —EREAELSEL E WD) HERD
%,

B2l ANv YT VR BRI, 72T A AN T 7 Y FAMEOREITAORIE LT
HIENEFBENSY, EHEE T/ TFAERAL - 77 Y FIZOoWT, & Tid, HIEMICEEHE
TH5L00%0Y, LaL, TZ/F4AEZ 77 Y FOBREIIIRS N, %< o EHEHTIR,
EETHBENE > TWDEEZLNL, ZOMT, 7774 AL - 77~ FOFEL, REN
ThbEnz b,

30) See Robert C. Pozen, Institutional Investors: The Reluctant Activists, Harv. Bus. REv. 140-149 (Jan. 1994); Mancur Olson,
Collective Action, in 1 THeE NEw PALGRAVE DicTioNARY OF Economics 876 (Steven N. Durlauf & Lawrence E. Blume, eds., 2d
ed. 2008).

31) BEerLE & MEANS, supra note 29, at 6.

32) See Gilson & Gordon, supra note 1, at 888 (BB ERATSALARE H 2 BRI EAL T 2 & v ) il RENE & BRI
LCED&EE % $r & ol 2 & #4848); Edward B. Rock, Institutional Investors in Corporate Governance, in THE OXFORD
HANDBOOK OF CORPORATE LAW AND GOVERNANCE 363, 364, 372 (Jeffrey N. Gordon & Wolf-Georg Ringe, eds., 2018); Dorothy
Shapiro Lund, The Case Against Passive Shareholder Voting, 43 J. Corp. L. 493, 499(2018).

33) See Bernard S. Black, Next Steps in Proxy Reform, 18 J. Corp. L. 1, 8 (1992); Mark J. Roe, A Political Theory of American
Corporate Finance, 91 CoLum. L. Rev. 10, 65-66 (1991).

34)  Sec. & Exch. Comm'n, Facilitating Shareholder Director Nominations, Securities Act Rule No. 9,136, Exchange Act Rule
No. 62,764, 75 Fed. Reg. 56,668 (Aug. 25, 2010).

35) See Marcel Kahan & Edward Rock, The Insignificance of Proxy Access, 97 Va. L. Rev. 1347 (2011).

36) See Lund, supra note 32, at 499 (2018).

37)  See Gilson & Gordon, supra note 1, at 878 fig.1.

38) M - [i4EIE 29) 34 Ho See Gilson & Gordon, supra note 1, at 896; Rock, supra note 32, at 382. FAH-IEM [~y T 77 >~
NIz &k 2B ERGERE B9 e LR o E WD & 205l FEdES 71 &1 5 600 H (2019).

39) See Lucian A. Bebchuk et al, The Long-Term Effects of Hedge Fund Activism, 115 CoLum. L. Rev. 1085, 1107 fig.1(2015).
[ -RT87E 29) 36-37 B, FHFFIEM [ 727 T4 EA M- Av YT 7 v FEa—RL— k- HN)F 2 2] 5 2109 %5 (2016) 40 H,
AP E[RERERET 774 EXA LY 21 15155 (2018) 43 H, W EH = (Il HARIZBIF 5 7 7 7 14 E X A O RNy |
JSDA ¥ ¥ €5V~ —> v b7xr—F4 (52H) @k (2020) 115 H,
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5300, RIMEITHIE Sk E O R AT AMIEEY — TR AR DD 5 o RIEAT
RS &I, REOREITAMELZEEIRRT H2HFETIIZVWAZNTHHREOIRIIEE L
52T ENMBNTV S Y, BT HIS S 2 S5 1200 5 BN E BB AR 0L
TAMTHHMALRZZ07Y, ZhE b, BETEENOEEL AT, ZOMRIMET 2 2
EDRTELONE, LH2THE,

5 412, Gilson #3% & OF Gordon #4%12 £ %, bW 5 Board 30 k) EiEdD, HEAITANE
DFFFD—D L EZ HNBEDS LawY, ZORME, ERNGE=F) 7 - TFVAEL
SN L B L C, S OKREO EHStE, KBELL, ZOEESBEMILL b2 L%
it LTY, BEOREDOIHREIEOPDETARTITH S Z L 28T 5, Hlz1E, O
RN r AIC—EREORETH ), i OMEORE K N TORBINEDSNERO#E
FHICERONTVE I L™, OHIMIGHRIL, RBE IR ST 2 720 0BHEHS AL LT
BV (underresourced), T 72, JEHWEITH 57D HE MO AL L T3 (thinly informed) =
L R T A, OB 572912, Gilson 3% % U Gordon %13, Board 30 & L
T, 7I9AN=1F - 27474 DPEEHREL (K= 710344 28845 % B
WY ANSEZEZFERTE Y, L) EEMIZIE, 794 RX—F-Z7 474 05%x) 7H#E (mid-
career) OHURHR%ZRE L OLFIGHE S EHORK 2 L Loz 52 ohs 28 @
WEGHUFR R DEIE L ¥ 2 — R B4 (strategy review committee) AR L, FEARAGIZRE 125
T2 L% FRT S, Board 30 &£\ ) IREEEOFEMIEI L LT, EATAMBEL RN
B2 HINF v ADMAE (governance intermediary)™ DSV TH 5 Z L 25T 5 b D LI
AT, RROBGERETLHD0PHDE N L),

40)  See Coffee, supra note 29, at 1358; Stephen J. Choi & Jill Fisch, How to Fix Wall Street: A Voucher Financing Proposal for
Securities Intermediaries, 113 YaLe L.J. 269, 272 (2003).

41)  See Stephen J. Choi et al., The Power of Proxy Advisors: Myth or Reality?, 59 Emory L.J. 869, 906 (2010).

42)  See Coffee, supra note 29, at 1358.

43) Ronald J. Gilson & Jeffrey N. Gordon, Board 3.0: An Introduction, 74 Bus. Law. 351 (2019).

44)  See Ronald J. Gilson & Jeffrey N. Gordon, Board 3.0: What the Private-Equity Governance Model Can Offer Public
Companies, 32 J. AppLIED. COrP. FIN., n0.3, 43 (2020).

45)  Gilson & Gordon, supra note 43, at 356.

46) Id.

47) Id. at 361.

48) Id.

49) Id.

50) Id.

51) Board 3.0 ®&li& LT, M. Todd Henderson, Outsourcing the Board: A Rebuttal, 74 Bus. Law. 373, 375-77 (2019) %K
MEE [7 2774 EA M5Oz AN E [Board 30) O] w3 2295 5 (2022) 26 F, AEHEE [Board 30 #md
FE—H e o BAHELIC T T—] 7655 2293 5 (2022) 4 HZH,

52) Gilson & Gordon, supra note 43, at 356.
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2.3 2 AVFvr A T7 v FENERE

FiRo X912, BEEERIICHE > TRGITAMENIEMT 20T 2V L) mAKET S
7B, IR VIR TH D, A YTV I A - 77 Y FORBKE LW BRIZOVWTY, SHE
DBEIOBEEN TV D, AV F v 7 A - 772 FiE, ZOHEFEDERN,S, HLaHE0K
REFEHTLEN) ZEDNTERY ([ Fy 7 A - 77 FPKRR 2T AT, HERD
AT IR Ty Y ERLEERTIE LT THY, HERPOLHITLNIEE T S&P
500 72 & OFBIE A ML T AU E L72B T, flr OSHoEBRFESEERBON 2L H
B 2 TEH L 7)™

B2, AT A T77 YRR =Y Ay MERBUT, WEEAEOMER EZ2 BIES
WUIONT, BODPDFmMIEH SN TV 5,

1, BHREE LT, ATy 2 A - 77 Y FICHLTHRER RO S L DI1L, HFE0%EE
FOEEEROERTH 5 L W) RN D L. A Ty 2 A - 77 Y FICERETLHHE LT, #
HHENZ L 1d, Bix i I Lo TEREN TV S ™ 12, HEBH OB/ E Lo
AVF9 IR T7 Yy FIZH LTIy F =Y Ay bA2RDLOIIMZ L2V E WS IEHTH L P,
ATy A 77y FPEARIBOBED SHEREEORFEREDUHFEOL Y =T A2 b
TDT, REHICBELTLE) MRS S ™, T2, 2L, RERISHEBRHONKE B
FBLCWD I LEZERTLUEPOO/ETH Y, JIUIESITHE, TLZIHRERIEIA VT v 7
277 R LTIV A =P AV FEROTVEVEVR)IZELHY 257,

212, BMEERTHHA YTy I A - 77 2 FOPSHOCERBIHELS 2 DI
ERLLTH, TIhBBBABRO—IMLOEZTELRVZD, AV Ty 7 A 77 FiE, Flig
PEHEEBAZVIEY, ZOXIABRALZHLLEVLOTERVYE VD NS L P, EBIC,

53) See Lucian Bebchuk & Scott Hirst, Index Funds and the Future of Corporate Governance: Theory, Evidence, and Policy,
119 CoLumsia L. Rev. 2029, 2047 (2019): Jill E. Fisch et al, The New Titans of Wall Street: A Theoretical Framework for
Passive Investors, 168 U. Pa. L. Rev. 17, 21 (2019).

54) See BurcoN G. MALKIEL & CHARLES D. ELLis, THE ELEMENTS OF INVESTING, EASYy LESsons FOR EVERY INVESTOR 46 (2d ed.
2013); BurtoN G. MALKIEL, A Ranpom WALK DowN WaALL STREET: THE TIME-TESTED STRATEGY FOR SUCCESSFUL INVESTING
377-80 (12th ed. 2020); CuARLES D. ELLis, WINNING THE LOSER'S GAME 45-58 (7th ed. 2017); Joun C. BoGLE, THE LITTLE BoOK OF
CommoN SENSE INVESTING 53-64 (3d ed. 2017).

55) AR - i8I 27) 5-6 H,

56) See Bebchuk & Hirst, supra note 2, at 741.

57) AYTFv A T7 Y RBLUT =V A NEFIDEPE, ATy 2 A - T 7 7 FICHEET2ERDPIET 5L DTI
%, TOMTAYT v I A 77 v FIEET 245 (index fund investors) i3 A2 & Db A YT v 7 A - 77 KD
T ENAF—ZHERmTREPD LN A VTV I A 77V FICEETLHERDP T r =V 2 POBFDPETH Y,
A>Ty 7 A 77 FIZREREY LIEWVEEZEZZDTHIUL, BFKERPLYr—U XY MIEREPT A YTy
AT 7Y FIHET D (A YTy 2 A 77V FOBRRAPMED EVE W) ZEDFHRTH L05) L) WEEMEND
) z2%E9I128bibs See Gordon, supra note 1, at 643.

58)  See Rock, supra note 32, at 373.
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COHOREREELZEIZBELVYY ATy s R - T 7 v FOMBEEERIE L R LT
Bt BRAEIICA BRI, 4B LTVEE w2 L) YVohs BRABNIZS 2P
72ELTh, KICIEWT ARE (> Fy 2 R - 77 2 FHTOWS) 7°d b,

B3, AVFy s A T77 Y NHTOBESHRMHRE LTY, 5140 F v 2 A 772 FhT
Y=V XY MIEREPTLIEN, MOAL YTy A - T 7 Y RIS LTESF ERFNICR D E
VI ZERIEHTALOND L P, Thbb, HARMIIHT AT YT A Y ML BRI,
BREEERTEZTLLOD, T 7r—U XY MIXBERZ, BEOA YTy 2 A - 772 F9#
HEBHE, MFL X =V AP NEITIA YTy 7 A - 77 ¥ FHEES EARFNC 2 B &) $56
THHY, ZoHRIE, BEFIMLVEE, ATy s A7 7Y N, Ty XY OB
ARBRICHEFETE 2V E WS 1Y 2/t LTw 5,

B2LEIDOHICONT, ROFEMIET Do Bk Y, EETAEDORRIEL 256, 4
A, KNI, 272D R AHENIEL.LORESAE U S A5, K2 OEIE, HAWER
Db HEHORENTHEL G A TERTYUETHIE, D0TR, Milio LG HE LS 2 EpRdt
MTHY, MOBERPENILER) LELIETLIETHD, UK LT, %3 OREIL,
HHAVTY I AT T RN HLEAORBEIHEL G2 TERZEEL, Hr OSHOKMA
FRTAZE, DWTIE, 4 YTy 7 ARETHOWONAREIRED LA 2T+ 2 & 203k & 2
D, MDA YTy I ATy v FOPMEEREO LA EREY) LEH T2 L TH S,

INSOMEORE, KA YTy 22 - 77 FiE, T 75—V A0 MIkoTHADE
HOBERECER L ER T ARFENLFRPRELTVEZ EFEHEN TV LY, 4257y
AT 7 RIEETABRERCTIEA R, A VT v 2 AT 7 2 KOT FANALF—ORFHENZEN
IEB LT, HH 240 2 BIERBF AR CEEIEEE TORE Y LlihafIcmp s b o
RO T L OB TEREIEZ R72T® Z S TELOTRAVALIERS LTV,

59) LT - BIETE 27) 297 H.

60) See Rock, supra note 32, at 373; Fisch et al., supra note 53, at 35-36; Bebchuk & Hirst, supra note 53, at 2047; Gordon,
supra note 1, at 644-45.

61) See Rock, supra note 32, at 373.

62) HIfh - {7381 29) 33 B, FHEEE [R2 5070V - 8y U7 EH BRI T O — D A v b E QPRI TR 2157
5 (2018) 50 Ho

63)  See Lund, supra note 32, at 500, 511; Rock, supra note 32, at 373 (BEBIHLER —fkIZOWVTHESFDHFAET L7208 H % T
2 WBEN B B I OTETE); Fisch et al, supra note 53, at 35.

64) TOFIIOWT, B - BB 27) 26-27 H GIHEERS - RRE—%E) SR (G50 & g EEs el L vk
W kD) o

65) See Marcel Kahan & Edward B. Rock, Index Funds and Corporate Governance: Let Shareholders Be Shareholders, 100 B.U.
L. Rev. 1771, 1808 (2020). &% - mid8i: 27) 15 H, IIF - mif8iE 27) 290-291 H.

66) See Kahan & Rock, supra note .65, at 1806-07. #4812 - @i#8id: 27) 13 H, I - midBiE: 27) 290 H,

67) Kahan #¥d% 2 08 Rock #d% 1%, MWZEITHUHH S (staggered boards), &4 X - EL (poison pills), HU#EETIZ 81>
%8753 (majority voting) M OHURi % & D441 (board diversity) # %817 %, Kahan & Rock, supra note 65, at 1778.

68) See Kahan & Rock, supra note 65, at 1807-08. #2J¢ - mif&iE 27) 13 H, IW'F - AiigE 27) 290 Ho
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3 rEdA LMD ZE
3.1 F—=1r7+)AE—F%K

MEIE COMmIEL, 1TV 2 A 77y FEwW)BRPMEERELERLT—RL— b - TN F
AOBLEPSIFE L 2V E W) RELHEIHRE LT, ZORAERFHTLLOTH-70 LaL,
AT 2 A T7 Y FEV)BEIHEEEMIZE > TIHFE LWEEL5 2 2R LIRS N T
AV N

FRICEIRIE IR E LT, A VT v 2 2 - 77 FIZEL T, ¥ERAEORRE LT, IS
F:5% (shareholder primacy model) Tid7%: {, TERXKDR— b7+ )X %2 FE—L T 5 E5DOHERHD
HENTWVD, CORMIZBWCT, A1 YTy 7R 77 Fh, B4 TIERL, K—F7 7
) RO EBT A 720, Coffee Bz, TORMEFE— b7+ )+ % —FE% (portfolio
primacy model) MR, K— 74V FHE—FFHTIE, Hr ook EMiERAE BigS
B2 U B MRYE (externalities) %, —#D & TH %A HEBL (internalize) 35 2 & AVHFELS
%5, Thbb, 577 FPBEOHEEIIOVWTHHEEE2TLDOTHNE, UF77 2 F
DFR= 7+ ) F OFRFRAALD720121%, BFEEFITE T MBI O XA Y FHLEHREIE T 5 M0
ST H 2 B IERVHEOIEEE EE T 2 LEN D D, Tz, FEHRHERIH L THidEdT 5
77y RThUE, BT 7Y FOKR— 74 ) FOFRHRARILD 7201218, FEEDEEDOFIZR S
TR BIZAE, N EEERNTEEZT TR, UHEEOHEPMOEIEIZES 2 5 IERD
ADIIEE ERT D LED D D P MR, WHOXMOFGERAILIZIT TR, K- b7+ U4
SRTHEBEE NEML L 72 RECORREERT 2 L) 1025 IHIS, =7+ ) FE—-FEHKIC
BT, SRR E T 5%ERIL, AEMICVATF< T4 27 - ) A7 (systematic
risk) (Bl z1X, SMBEZEY 2 7) (ML, f5) A7 2832 2 E0mBENTH S LIRS
NTWwb ¥, Zoikama i LD 7207 Condon #IFTH b 7280, TORGLOEE 7 15 % LUF T%
F%,

9, Condon #iziE, 1> 7 v 7 AEDOWEIZL > C, HHIKER T HHERP K- 7+
DA D IR RAILE BIf T O T v L R ™,

Condon #JZ D R EDREZ YU TH L D0, & 5L IBEVLETH 575, FEZOH L
DT, JEEE), S, WENRTAPEHOSIRT, B4 2 BAEBISZET 5T 5 RAFFEC

69) See Gordon, supra note 1, at 638.

70) Coffee, supra note 6, at 604.

71)  See Marcel Kahan & Edward B. Rock, Systemic Stewardship with Tradeoffs, SSRN 3-4 (Jan. 30, 2022).

72)  See Madison Condon, Externalities and the Common Owner, 95 WasH. L. Rev. 1, 5-6 (2020).

73)  See Coffee, supra note 6, at 610; Tallarita, supra note 1, at 13. %33, Tallarita #IZ (L, RAELEOME L 18O Ko —HH
& L CZIF %, Tallarita, supra note 1, at 8.

74)  Condon, supra note 72, at 16. See also Tallarita, supra note 1, at 13.
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45, LT, WMEMRTAPEHICES CRBELH) A71E, Bl AZ LW IhiET AT~
FAVZ ) AZTHY, WHEOHREIBNTIY MOI—LVTERVWLOLHBEINL P,

¥512, Condon #H% i, MIEDHMAL (extreme oversimplification) & W\ DD d, kD X 5 Zdf
HEigiT s, $abb, KTFEEEN&HTH S BlackRock 3, FAMEHDOATTH S Exxon
DR FHTARAER) 2601 E F VD B, #665% (K 173 F)v) %, Chevron OREFHfi#EEE 2,060
BIEVDHI L, #689% (R 142 V) AL TWwb, 2015 412 Exxon K U Chevron Ok &
X, @MAOZBMILKELREOBRENET ADOKKF~NOHH D 2% % 5 © %, Exxon K O
Chevron (¥, BFHRZERRA ZOHEH % 40% HIIK S 2 & HAHiAS 20% THT 5 L) H 5. 3
b5, BlackRock D3EKE, F 63 NIV THbL, HDHETIVIZEED & BlackRock 1&, &t
IRERE A AOPEHZ 1% BT 52T, F— b7+ VA EETHITE N VOBELZ RS 5 2
ENTE S, THUE, Exxon KU Chevron OHEffi T2 ER L TH, FI3M4MEIVOFIGEE LD,

%7, Condon #%i%, KD X9 % BB %280 5,

e Climate Action 100+ & #53 2 # R E R O FADRER R T A OHEHHIEA~D T I v b A ¥

FEEPILTRD Y,

o IRERNEA A DOPEH % 2035 4E F TIZ 20%, 2050 4F F TIZ 50% HI#E 3 % H % Climate Action

100+ & Royal Dutch Shell #:453EF THEL T2 ™,

o BRESSOME PTG LT, BPHAFEHOMBELTAT 5 E, BELLY,

o MRED DL DM & A5 LT, American Elecric Power #1725 2030 4F ¥ TIZ 60%, 2050 4F F

TIZ 80% DIRER A 2 OPEHHIH % 57 L 72 %

Condon D FEREN S, A VT 7 A - 77 FPR=F7 3 )+ &EROFFEBERTRE L
V) R ANE N ILL O TR ORI D H L) I bN S, LA L, Condon #IZDERDH T,
FRICBURZR N OUE, KA 2 BB Z 1T, BBRERDP R — 7+ )+ &ROFGEZBRT 5 &
IHTEERILTWEIETHY, $7/2, 209 bEOP R4 ORMDT Vv ATF<T 197
VAT OB EN)EDIE, YATYT A7 - VAZOBPEERLTVWDL L) ICRZTONS
HTH5b,

Condon #3200 5#ix, QA > Fv 2 A - 77 Y RO X ) LR ER DB E— b7+ ) F4kD
P2 BRI RETHLHI L, BLUQEBIZZD L) RIGHITONTNE L2 HEHMTL2DD

75)  Condon, supra note 72, at 17.

76) LLFOfIIZ2W T, Condon, supra note 72, at 45-48 M, Condon #IZH &% [WEDHAAL] 73 5 L kX TW D720,
RICTHTT Bl B KT 2 RE Tl v, L L, RLTHERLHNE, R—F 7+ )4 E—-E|MPEDLI R DD
THEDODEFPYRTLERLTE720, AETLMY LT b, $4bb, £— 74+ +O—OEHOF % Bt
FTHIET, K= 7+ ) FEROMNEEFRILT AREEZ R L TV,

77 B, 2% D 40% X, 08% THVY, 1% TEARWA, ZOHIZOWTOHIFIT ARV,

78) Condon, supra note 72, at 19.

79) Id. at 20.

80) Id. at 21.

81) Id. at 22.
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THhbo RIZ, A VTR T7 Y ERR—=bT73) FOFGEERT LI LICONWT, EDX
d B RFED B B Do E KEOFEREZEIZ L THETT 5,

3.2 R=F7+)FE—-FHRORR

KENZBF 2Em T, K= 7+ ) FH—-FERIZE, KO L) ZREDPDH 5 LIHEHIN T2,

3. 2.1 R=bF7+)INDOIEEDE FE

B, ATy 7 AREL, HEEREMLTCE6T, —HOBBEEZ MWL TWaIZT
Xnw®, BIZIE, ATy s A7 7Y PO bR EHEEIKE % b DI S&P 500 123 E§
BYDTHAHY, TO77 v FOERFRIEHIREZ EHRHIZESNE Y, 20w,
S&P 500 I ETH 7 7 ¥ FHBKR— F 7 4 ) A E—FF]|a BRI 2546, LB KBEZ BGS
oL LTofREs iRkt T s e 2 ML, 2, LTLYL, E&ehkoflis GEEEA
DIAAL) BT AHIEEERL 2,

F 72, RIZ, KREO R 1001 (72> & 3000 2O $4H THERL S A HRAGIERTH 5 7 v v
2000 I2HETHA YTV IA TV FEBEZTHRLE, COAL YTy A 77 i, S&P
500 @ & 9 ZRRAfTEEL L BT USSR 2 ST T 5 2 LR 505, KR, ki
SHTEBERNRRONTE Y, FELGEHITH L THAET DI EZZERE L 2w wv) 2 Eilh
bo BlZIE, WA LGETTH 2 TRETICIEET H L V)BT, T EHNT 5 & Ww
IBAEDHN 25N, TVHBEMIIV L, F— P 7+ ) FE— TR THIILT X 24, H—
N7 ) FHNOSHITHEELY 52550727 THY, K— 17+ FHHH LR B, &
DIV ZAE L BRI ETE 2\ ¥,

3. 2. 2 RanhipToR

21, Wah TORFORENEZRONL. AMTHOB 28T THB L72wve flZIE A
YT 0 ARERD PGS TH 5 AT LT, BRAmOMRE RO L LT, Bi4a
WEthiE, FEHSHTH LM EFEF LD BIRIE, oY T I ATE, EHEHTIE
HBHN, B T TTTETBHNHIAELTWS720, 42Ty 7 AEROEZZIFIZL
W) e, FEGEATH L AMEMDHEF LA LD L2 A 2Ty 7 ABERHIROIZ »

82) IELMFEHTH LA DI, EERENSHEIND I LW H S, See Tallarita, supra note 1, at 49.
83) See Kahan & Rock, supra note 71, at 3.

84) See Tallarita, supra note 1, at 40 (JEEZFIZZEITS).

85) See Condon, supra note 72, at 68.
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DTV, T, ROTOBREAMOEHIZERL 2O TR L) BENH 2 Y,
D% 31 HilZBWT, Condon #iZAH 172 Exxon K U Chevron Ol x V5 &, RD X
) BRHANTE b, T, Condon HIZ DB Tid, BlackRock 234k % A ¥ % Exxon &
Chevron 2IREMEHN A DHEH ZHIKT 2 &, ZOHOEBEAMOEMEZ R— b7+ ) F 46T
EZT LI TELILERITRE LTz, LA L, Exxon & Chevron 2SRERNE A A OHEH
FHIET A 222X - T, BEFAYMEM L, BlackRock 25kl E A L CLUIHRORAE A 7%
< BlackRock D FE DKL 7\ ) MO f7iH£3#125 Exxon & Chevron D% ¥ TIRER)R T A %
PEIL9 5355, BlackRock 13, BRBEAMOMIMA R — b7 + UV &ETEZT LI LN TEL
B, A7y 7 ABERD LA TH L BMSHIIk L CoRE R T TOHS AR %
52 L RERT D6, RS TH 2 Mk LGSt Th 2 hatticd LT, e
7 N &GEEIT B REE SRR S T B (RFRES 3.1 EiIC B> T Condon #H3% A BP #112 & 2 Jtih
FIHEDTEENC OV THEMICER L T2, HEMNGRKL LRI LbTEL)Y,

3. 2. 3 H#EBOR—-+7+)F

B3, AEHEERITO Ty b oA —F =L, BAREFICHLT, A R-FT7 )4 E
ALTEY, »Ar5HOBEMEZ RV EET, HEHK—F7+) T ORREEIMESE S Z &HTH
BT 2 ERBRHEN R DTEENH ), /2, TUPEROR—- N7+ )4 2@FAT L0
AEV AR - ETFIVICERB L 52 2RSS LY, 72, AV F v A - 77 Y FE—EDH
HHENETALT 2 EDNTELELTY, A VT I A T7 Y FPEOREOBEZZITLDON0
I2& o T, WEMLOREDNRLLZ LR b Y, BIZIE, B4 YTy 7 A - 77 FAAMEH
EREFEELD DI NI P LTWDRE, BTy IR T 7 v FYERE R L
THRER, REoaborizzslisd Y,

3. 2. 4 FEH~OEpORENE
WAL, A Ty 7 ARRRTHHEMBRRPLER L TIT) HHIOVT, B0

BEMEDER STV 20 KREIOTRRTIE, ORERAHEIZB T 2RI [FTE 13 e~ 0iffit o
RETE, @FHITEE R O EFRICE T A A 16 S~ 0dkfil, OBi%E (Hart-Scott-Rodino

86) See Kahan & Rock, supra note 71, at 9.

87) See Kahan & Rock, supra note 71, at 8; Gordon, supra note 1, at 636 n.25.

88) See Kahan & Rock, supra note 71, at 22-23. J7 . —M5sk - Hif&iE 62) 50 Ho

89)  See Tallarita, supra note 1, at 27-28.

90) FHMOMMEEX, AT v 27 A 77 Y FOKGERKOMEARHEICL > THHA L) bo See Tallarita, supra note 1, at
28-29.
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Act) IS 2 W REME, B L U@OREIXOGEREEEL ORISR SN Twd P,

3. 3 K=+ 7+)FE—FFROMT
3.3 1 A=F7+)FE—-FROF K

BBy, K— b7+ ) FHE—TRICIIREA BER - REED Do AREHPRY LT e L
T, OR= P74 ) FE—FRPHEEMICET Lo (R— b7 5 ) 4K L TROIREZ
HSDWENHHDTE RV (KK 321H)), @F—F 7+ ) A E—-FRIZESHTTH L
L) E LTHHRIMRPFAET 20 TE WA (DFEF I L 2HIR (RFEE 322 ), ORFA >~
Ty IR TV ROEIAAETNIE, B—DA VT 7R T7y REFTLOTIERL, E
¥ - MR - BUEE - ERENE - PR - RS S A RIREICE OB T Y FEBLTEY,
EYVRAET NV EORIRD S 5 D TiE BV D (KFa5E 3238 ROA YTy 7 AT 7 2 RP3RE—
N7 ) FOFEE R RIS S L 2T EN LIRS 5 DO TiE v (KR 324 i) &
Vo 72l B 5o

FNTER= M7 3 FHE—FRITIE, MIE2WEIRD L, ZIUER— 7+ ) FEE—F5%
IZE o> CT—EDIBEENFMLTEL L W) HTHD, R— b7+ ) FTOHAIKSITFILUITKEN
I EHNERL T & AN 2 5 & 2 A, Vanguard Total World Stock ETF (VT) & X 912 (K
SEEENT) 49 A E 9381 ORI BET AL Ty I A - 77 Y RAFEELTWAE Y, ZokH %
KB 7 7~ NI, BEITAI & o THE L 29012 NI § 2 A R KT 2 T REIED D 5 o

CITWIEBTAICL o TELZIEEOMEDFI L LT, FlOBITHEF 5T 555
EHOWEN D Ho [ELEN, ERH2EOHETHY, ERHZIHALEE 55, Ll
SAEEBIFEIER L old, FN R 72 A 3EF (global public goods) T&H 5 &9 fHI2
»Ho Y, [BEEBOEZE, RIS, 0B EICEREYS 2 5 TS
SR LTS ERDIEE L 2 vizo, THORM»E LS P, $hbt, BEELZT5
8% DI, BEBIIHOT AFRERF 20", X0 BRI I, 84 0 EEDTRE S E
HAOHRROERA 2B L2 LT, BEREN AR L 72458 TH 2 HERIRE(LOBHIE & v

91) See Kahan & Rock, supra note 71, at 19.

92) Vanguard International Equity Index Funds, Summary Prospectus for Certain Open-End Management Investment
Companies Filed Pursuant to Securities Act Rule 497 (K) (Form 497K) (Feb. 25, 2022).

93) Bz IX, 1992 FIZERIN S A7z EEABE L B 44 (UNFCCC, United Nations Framework Convention on Climate
Change), 1997 4O Ri#lEEE? (Kyoto Protocol to the United Nations Framework Convention on Climate Change), 2020
D) g (Paris Agreement) 72 &

94) T OMEEIRTET A ICHkIE S\ See generally PauL A. SamueLsoN & WiLLiam D. NoroHAus, Economics 272 (19th ed. 2010);
ACEMOGLU ET AL, supra note 23, at 251; N. GREGORY MANKIW, PRINCIPLES oF Economics 218 (9th ed. 2020).

95) See SAMUELSON & NORDHAUS, supra note 94, at 272.

96) MIEICKLL 72 &5/ 615 RFFIZEA B I 2 720 ORFEH % B 2 %o See SAMUELSON & NORDHAUS,
supra note 94, at 272. $72, ERLARVIZBWTHEZEIIHIDT 52 2 LICE o TE LR E TRTEZTELVHIIRW
ZEDHRMENT WD, See id.
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H R, R THY, BHAHEE Lo BbEZTEL Y, SHOBEOELTHIZE ST
FIEASE U A6, UEHIEANDTZZ5) OFRBEL, EPWDE b 2 DL
W o, I, KBEGESTAOMBEICN LT, KBERALA Ty A 77 v DR
g BHANBEONEMLIE, FOL ) REI T B ETAERELERBEE LA,

332 VATRTAVYT VAT (VAT IvT - )AT) NOXIL

/

61, KRB LZESTAOMENRET VAP VbWEL Y AT I v - 1) X7 (systemic
risk)® THEHE, T7AF v ABBICEATDL, TOLIBVATIVY - Y A7 DEBOS
HAELEE S 5 10,

YAFIT 4y - YR ELTORREE

AETIE, [BELHEZ L AT<YT 4 vy - JAZOFE LTETTHRE Lz, [ELENE, 2
FRTFA VT - )ATD—DTHbHEVH) IR H L, LT, ZELHIE, Fkomy, £4
ITHADORENEET 5720, KROEROB & L THE LR T WEDOTH L, [MELHE, 1 T v
AT 7Y RORILT X B RENED D B A RTERWEITH S L) IZEbNSAH, Zig il
MO DERZ D I LN TE DN ORMLD % T2, FAREE LI b ) 2
HEDAEAES B OHHHEE 7 5

SR HBIFBRVRFIVYT - URY

SEEAOTARTIE, AT I v T - JRAITANOMILDFE E LT, EETAMENRSEREINDL L
Hd s,
MESFRZERTEILEICESTY AT IV Y - YA, ZOiER4eratEr4E L

97)  AIEORELE LT, HEBRA T HEYE (nonexcludability) J ONFEEE A 974 2 (non-rivalrous consumption) 75% % o See ROBERT D.
CooTER & Tromas ULEN, Law anp Econowmics 40 (6th ed. 2011); Josepn E. SticLitz & CarL E. WaLsn, Economics 241-42 (4th
ed. 2006); MANKIW, supra note 23, at 212. HIERIRBEALOFGIRIE, ZhANER SNIUL, HETHOEZTELL, PP EZTL
LI X o THDEDNZ DR EEZT 52 L2 T2 D TIEZ WV,

98) See Olson, supra note 30, at 877, Gordon, supra note 1, at 638 (&M% AF<F 1 v 7 + ) A7 TR L et %
HINT v A% AT I E T 5).

99)  See Steven L. Schwarcz, Systemic Risk, 97 Gro. L.J. 193, 204 (2008) (&R BIF AL AT I v 7 - ) A7 DEFRDOH).

100)  AFiE 73) DS NI ARLS R,

101) SBEEBE ATV T 4 v 7 - ) A7 BFEOD 72imid, TEBIL Tw 5, See John C. Coffee, Jr, The Coming
Shift in Shareholder Activism: From “Firm-Specific’ to “Systematic Risk’ Proxy Campaigns (and How to Enable Them) ,
16 Brook. J. Core. Fin. & Com. L. 45, 49 (2021); Madison Condon, Market Myopia's Climate Bubble, 2022 Uran L. Rev. 63, 113
(2022); Gordon, supra note 1, at 629.

102) See Iman Anabtawi & Steven L. Schwarcz, Regulating Systemic Risk: Towards an Analytical Framework, 86 NOTRE
DaMme L. Rev. 1349, 1376 (2011); Steven L. Schwarcz, Marginalizing Risk, 89 Wasn. U. L. Rev. 487, 509-10 (2012); Sean J.
Griffith, Clearinghouse Hope or Hype? Why Mandatory Clearing May Fail to Contain Systemic Risk, 3 Harv. Bus. L. REv.
ONLINE 160, 167 (2013); John Armour & Jeffrey N. Gordon, Systemic Harms and Shareholder Value, 6 J. LEGAL ANALYSIS 35,
60-61 (2014).
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CHUS K o> THOMNERENHE L AHE, UV AT I v 7 - U A7 OBIRICIZEETAOMELND
519 F72 RN, BOSREENRLE L OTH L LIEMENTHE Y, 272w,
SRNCBIDVAT IV - JAZOEETAOMBEIZL > THONTEZE L SEL5DTH S
EWZDIENTED, 1272, VAT Iv oy - )VAZICHL T, SEOSRE:YF S SmHE %
FEfiL TV E72FTh L, EBRMARRMATOHBIZE/RLTBY, 1Ty 7R 77 FIZk
BRRNZE > TORMERT HZRPETIZHVZEA D P, COHT, RIS, &RIZBUT ALY AT IV Y
VAZIZRLTA YTy 7 A - 77 ¥ FIZX B9 EMEOWNEME BRI TH L L LT, MENLD
DTHDHEVZDEED ),

S[RETH), SRREILSNDOI Z2TFYTv T - URY

VATRTA v - )AL, HABBEEOLONDHY ) L0 (RFETHEBL TV ARVLOL L
T, W22, &FZEH Y GDPOZHE), 1> 7L —2ary'"" 2lahs), Lirl, Kokt
R ) BEBEEHNOERICBIALLATIv Y - JAZUHNDY AT T4 v - VAT %
BIFLZ L EHEL V. 28RS, EROVATFYT A7 - VAT, ATy I AT 7Y RIC
L DMEEOWEALICHE L TV B L EFVHWE ) ICEDN LS TH D, LITHEICB T
Gordon #¥#1, HEMARLED ) A2 (social stability risk) #AF3I v o - J A7 & LTHEY
BRI ZNHA Ty AT 7 FIZE BIHEEOFELICHE L TW B W2 0%, KE
VLR X ICEDNR S,

ARRPHERICBWT, £, SJELE (72, REN TR PSRBT ATIv -
VA7) PAMCA Ty 7 A - 77 v FAINREE NS LT 2 LB LV AT YT 4 v 7 - )
A7 EFERTETHR, RIRO@EY, BT T, KELE (USRI BT2Y ATy -
VA7) POV ATF<T 4y 7 ) A7 & LTHREMREED ) A7 BETF5RTWEHR Y @
BHEMICEDE ) BV ATRTA v 7 - VAT 200, OWIZ, [ELE) - SECBIT 5
VAT IVY YR ORDIEREONEALIZHE L2 AT T4 vy - VAT THolol LT,
CDDIETIER= P T+ ) FE—EBIERTHDLEVZDEPE VS TZHPHRENRELS S,
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