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1 Lol

T A ) A RS (American Law Institute, BIF TALL &) 1E, &
ECIORE D KM BT 2 MERLHBIEOBURE 54T L, BEFIHZ S0
FACHEL72U AF 4 b A Y b (Restatement) Z1ERK « AFT HHEE LT
MENTWD, ALLIZ N E TEYLERLANEAT A, Billhis L4 &1k
FEIZBWTY AT A M A Y Ml - KK LTEY, EESEETHICSE
WTEMLHBE ) 254 b 2 ¥ (Restatement of The Law Liability Insur-
ance) ZAEML - AKLTWBD, T ALIAS, HAE, 3—FKL—1h - #N
FYARZDVWTDY AT A MAY FOESIEEZT o THB Y, 20224123
%1 (Tentative Draft No.1) # A L7z (MFTIEHIZ TYVAFA PRV b, &
IERE &L, BARWICI—RL =1 - ANF VR YRATA FAY MEFETIOLET

(1) FEEHRBRED) 2574 M A Y MCBT AL E LT, HEERDE "7 20 288
V2 PRBGES ROV — v OB — FATARBREE ) A5 4 b & > 1 il 5E A 1 & 2%
& LT — PEBREEMERE 637 %5 5 HLUUT (2017 4F), #ifs TR O 4 2B
55 WIILHE DM — 7 X ) A kOO BN — § fRBREEMERS 632 5 147 EHLL
T (2016 4F), Hifs TEALIRBRE OMILEE BT 5 —E 5, HEMRRIIE 78
%25 33 HULT (2016 48), A TELAEBREIC B MR E SO
FHNZOWT, HIEZE 81 & 15 53 HLLT (2019 4F), i TkENCEBT S
T AEBR R O BEREPH I D W T — TR 254 P X ¥ h 2B #IC
— 1 PRBAERE 652 5 275 HLUT (2021 4E) &0,
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nW, EWAHAENZBWT O FELALIIEE I X 5 BRI O RBUEL 547 - BETHs
TN d R EFEHZHEDZO, ZOALISWMEFHL T, S0 a—x
L—F - INF L REVHIF—IZOVWTYAFA AV M ERERT AT &
ol 0T, BICKEANTRINICH T 2i#EmD R SNIED TV
50, ZOVATAMAY MK, FEHEFEE, FEAENIZHBWTHRESHE
RICBWTHRMELBRENDL TH S ) BELMELR L 25 LT
BENhb, 22T, ARMTIEZIDY ZAFA XY bORE 1 205 -
Bt 2i7) S 2k b, 72720, WHiZHENICoEE: 2 MR L >>
b MRIRO BRSO I A SR ORRITHES T LIT LT, ARTIRH 2 ETHR

(2) ALI, RestaTeMENT oF THE Law CorrorAaTE Governance Tentative Draft No. 1
(2022) [hereafter “RESTATEMENT”].

(3) ALI, PrincipLEs oF CORPORATE GOVERNANCE. ANALYSIS AND RECOMMENDATIONS
(1994) [hereafter “PrINcIPLES”].

(4) See Joel Seligman, A Sheep in Wolf’s Clothing: The American Law Insti-
tute Principles of Corporate Governance Project, 55 Gro. Wasm. L. Rev. 325,
351 (1987); William J.Carney, The ALI’s Corporate Governance Project:
The Death of Property Right? 61 Gro. Wasn. L. Rev. 898 (1993); Steven A.
Ramirez, Fear and Social Capitalism: The Law and Macroeconomics of
Investor Confidence, 42 WasusurN L. J. 31, 77 (2002); Einer Elhauge, Sac-
rificing Corporate Profits in the Public interest, 80 N.Y.U.L.Rev. 733, 738
(2005) ; Douglas M. Branson, Too Many Bells? Too Many Whistles? Corpo-
rate Governance in the Post-Enron, Post-Worldcom Era, 58 S.C. L. REv. 65,
113 (2006).

(5) FEHOBIEIZOWTIE, FERIG EMESER AT Ta—RL—F - AN
FUA—T A HPHE Ta— :1’1/— I\ HINF V ADEH - AT & B/
P OWgEs (HASEEISEEGRATZERT, 1999 4F) MHFICH A TH %,

(6) See, Stephen M. Bainbridge, Do We Need a Restatement of the Law of Cor-
porate Governance, 78 Bus.Law. TBA (2023), https://papers. ssrn. com/so
13/papers. cfm?abstract_id=4156924.
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KRENCBT 2 TAHOHWN, ST 5 EE5
Db TS T&HOH (The Objective of a Corporation) 5 (27— & 4%
STHEZT 5. FHOBMICETLHEIL, VATA XY MIBT 51l
OREEEET 2 LTZOLARLRZHFHETH Y, KETILEEICBNTH
BEANGEmDTR ISNTVLIEELRT—THHD, 22T, UTTE, F7
Ao TaY 7 POBERY AT A b A Y oK EEMBIL, A%
1DE2FIIHAME—DLELTH S 2.01 FIZOWT, JEH L K3
52 LT, TOMELMRAL, AFE1ONE TGN E LD Z ) il
WO - BRETEAT ) o

2 YATA MAY NOBE

2019 4E 1 H1Z, ALLIZ=a2—3—2KR¥u—A 2 — ) ® Edward B. Rock
Yigx ) K—¥ —12, Ry I WA= TRFT—Z 7 — VO Jill E. Fisch %%
BN =a2—3—27 K¥ET—A 7 — )LD Marcel Kahan #&% 7V 2 — | -
VAR—=F =B L, WHIZEoTY ATA b AV - OVEREEDBIBE S 1
720 WATA MAY MEH 1 FEEH (Definitions), # 2 WO HM, 43
RO L IR L O H OB Es & HEBL (Corporate Structure: Function
and Powers of Directors and Officers), %% 4 Fi{E &8s & H I W5 H] (Duty
of Care and The Business Judgement Rule), 45 5 #9238 %; (Duty of Loyalty),
55 6 TSI | R VA B BT IS B0 2 WU K O FR F O 5% %E] (Role of Di-
rectors and Shareholders in Transactions in Control and Tender Offers), % L T
5 7Y (Remedies) DA 7 HEMLMR INL, Tz, VATA AV b
&, D) A7 A b A Y b ERBE, FHHIZOWTHDIZELDEX

(7)  See Benjamin T.Seymour, Corporate Purpose and the Separation of Pow-
ers, 36 Byu J.Pus.L.113, 145 (2021); Gregory H.Shill & Matthew L.
Strand, Diversity, ESG, and Latest Board Power, 46 DEL. J.Corp. L. 255,
323 (2022).
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(black-letter) %7/~ L, ZFHITHEVWTI A ¥ b (Comment), %B (Tlustra-
tions), MO R—%—X /) — ] (Reporters’ notes) Zf}3 2 &T, X0l
GHMHEIT). TOXD BHERIZEIELDLD E 2 AE RV, 272L, 40
EEBEORBERHBIEIIESCTERENE Y AT A P AV N THY, BE
DHEZHEIFLTRANT T 774 ARPRTHHEHME I RELLLDTH D
Z&, ZLTC, FESARIN T ORI RS, BERERICL 2K
KNI OERRT 774 Ty V7 7 ¥ FOEY, ESGHEICBT %
FEOBPFIZEL Y T—KRKL— b« HNF R ELTHD I RS, Y
AFAPAYMITHMZBIZAZLEZHMELTWA LD ShTW
58, SRORELITIE, H1EO—H (£45E2TFELTVE) HOW1.10
&, BL2BERUEL2U5035), H2H (82.015), HI4HE (&235%7T
ELTW2)BOEALRVEL025D2%), HBHE (1752 FELTY
29 bOH5.015, $5025R0085.1050345) IZOVWTAEKL, 20224
DIERBRITBVT, 5,02 £UNOBEIZOWTIIKRERZ, 209
LAMIEE 2 8 TR, X THREZ1TI .

3 RELICBT2 "HHoHM, (ST 28

3.1 FHHEHE 1 OFLDOLE
AEPHRETHRAELIZBIT S "&HOHW, IZonwTiE, FEHEFT
<, W2EICHESINTBY, FUDHE2.01 KD 1IFOATHLMTED
L LAL, ZOFLONERHERIIKREL LD T0DLEIHNDHS
DT, FFTIFFIERAEL 1 OKELEMHRT SO,

(8) RESTATEMENT XV, XVi.
(9) BFHOLELITOWTIE, FFEHRIG e EBSR AT - i 4) 16 HOH
ReZIZ8EdTnzEni,
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(a) A% (b) FHBEOH6.02 45 (BOTHAREMNT 20517 2R E257H> 2 &a8
FRENDIGEROITR) BEDLHEZRE, &t L1245 &, &
HOFE L O E DO 2 B S22 720 I HEEH 217) S L %,
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(b) &AW, TOHEERTICHY, SHOFERORFE ORI Z
DIzDITHHESELNLVEAICBWTY,
(1) BHRANELFRI, EFEDZHPNICBWTITE L 2T IR 5
ER
(2) FMEH B FEIEEICL VEYTH D & HHICAL SN DM ED
ZEEMA D ENTE, HOU,
(3) Adkommtt, NELE, HEL, RUOEEOHNCEENREOEN
ERTCHILENTE D,

RE1 $2.00% StoHB
(a) &=tE, BEOEDLHAIIBNT, ROFEDOF D IZOIZEHDOHE
FHOMME 2 Bt s 5 2 L 2 HINE § 5,
(1) FEXO—PHRICBWTIE, SttotkT. 72720, Stid2 ok
KOG EEET 5T LD TE Do
(a) HALOVEEROFIRE,
(b) H#r#, W%, RUZOMoF LSO FERREIRET S 2
LDEFELE,
(c) HbIAESS B OVBRBEIC B 2 AL OB OB, WO,
() FMED 2 FEHE I BIET 2 M EoE K.
(2) FIERREEOBEBICBV T, &totkE, KO L, Mk
FVRBOONLEDIZBWT, /¥R, i, BE, biEtts,
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(b) &AE, TOHEFHIZB VT, KAEORFRMME 2 BT 2 05
PEHhpb oY, Kdtofmit, NEL, HHE L, ROEEOHMIZE
M HOBRETTHIEDNTE %o

AEICEDE, 20052 RETSHILICEI2OENDLDH L LW
W0, HEITE, WHHEEXMOIARE 2D (F2@37 74V bek5) H
W, $4bb, KHORFOMMHEOMEL V) HIY BENAN) 2RET
HIEThbo RALOMBWMEFEAIMEL, B LR O S EoBOAHEE
270, MBEESEESNDIZONT, SHE2HET T L ERHHIHE
T2 L EIMEBIRTREPZHALPICT H72012, BERFERIAOEARNY
GZHMZPMEICL TB ZEIREEREH S, 212, HWEEHTLZ L
T, SHEEREET 2RI H IS ORmIN & B2 2% 5 2 &A%
T&%, TNITXY, ILIPEIRICR-728E THZIEZ ST EER S
LI EICRNTRED, V) HVICHTE2EZ DM E55 2 LATE
b0 TLTC, B3I, AFlL, SMHoOREBIFEHFOITARHEZREL, £
DITHOREEZRET DIV ATA M A POMOBE (F1mEo TRE
(waste) s D, 454 FHEIHE LR HIEI, 45 BmnERE, ROH6HL
LIS | O A BT IS BV 2 MU R O E OB EOBE) D200 LB % #RE
ERE

ST, MBAXLRTAHAS L, FAIL, SFICEHICHES 2 L 2 J/EBT,
SATHEYTH 2 EGHMICROONLME LOEEEZT LI LT, &
Fkofitlh, ANEL, HFL, RUBSOHWIHHETLILE2RD T 5,
72 ZENDSHOFPRLHRTE O ZHEL 2 WHETH-oTHTH S,

(10) RESTATEMENT § 2. 01 comment a.
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SRR LT, E 11, FEORENMEZEES 222 2rrb 56T
RBOOLNBITHE LTIE, Ao, ANEL, #EL RUCEEOHMIZ
RabHDELTWELEHIZHD D,

RE1DOZDOREIZDWT, Eric W. Orts BIZIERO L) 2L E2 L Tw
%o TRENHMNOAZED S Z 1L, RHMICIIRBENAEIE D 5 &1k
PO BNV F 22 E BB PR T 5 2 21k b, AR 1, i
MR IIARRFN 2 B &3S %25, U2 20b 6 TR R
EAREI BRI DO W TIES O RMIHE) SN TEZ L W) FEIDOEZ DD
BT 5. ABEEBHORFEHFBICHLTLLSIREILET)IZLDOLD
2, WHEOME BIZFERZAMEH) &, —~EofHz@gEcsszLs
ROOLNDLE LN, bbb 5T, JATA MA Y ME2.01 513,
ENETHH, ERZAMSHNERZ &L ED R VI EICHIREREER T
ZEW%oTH, TNSHICRMBOFBEORIILEZRKDTWE X HIZER
%o iz, THEIKVA YA MBORERAT 2 0310, MHEL TR X
D HBHFHNIIEE LOATNEEZ L - T, ZOBOEZRIESILT 5 &) Fk§
L5 AR B0,

Z D& 9 7% Orts #3% 0 WHIZxF L Tl&, Stephen M. Bainbridge (3% %%
RDOEIIIKwHLTWA, TRE 1 oREZPFEBA 2 KEELsELH &
BERLTWwS EIZEZ v, #HlzIE, FE1IZT AL b e TERHOWFEHOH:
KMEBEFMIS, BBECBI29RIEZET LI L0TEL LBRTY
bo 7z, AT ke TIE, MFMHREEZ, HOWLIGIH LMD 1 R
=Z—THZ L OFRER YIS R ITFIUEIT R nEV) T LEBRLRVE
WD, BB 6 1%, DS, R RFEARARZRIEL, FHEL T AN
— VT4 L, = 7af— %27+ Z (employee success) ZBET5H

(11) Eric W.Orts, The ALI’s Restatement of the Corporate Objective Is Flawed,
THE CLS BLUE SKY BLOG (June 6, 2022).
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WD L, BBl 27 - 28 b HFEMITEIM DA R % WA & & 5 24 % FIICH
D BT, 29952 &3 HERkE R LR ZIDEE 2 WTHRICT % L5
L, 201 RICER LRV ERRS 0D, i, HE1OH 2.01 5
(b) HIZL Y, HHORFNMEORAEDLAD VA TH R L
Bo0lE, Ktofm, NEL, HEL, KRUCEHOHWIIRESINL TS
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T)BOBEDORERD TS LI ICHAZ D25, RE LIIEBRIITRFEN
MEOHPAZ L & HZTEBY (BHENHMEEZEL»IBOTEY), TOHRT
PR BLRE R IR B L OB 2SiBD H b Lk R T, L7245 T, Orts
BEOBIET 2 L0 BT NREELTEE L LV TIELWIES S o
RIZ, FEHIEIEHOHNE TEHoFfHE, & THREORR, oL LT
Wieo L LadS, 2o "TRHofE, & THREOFRE, L) Bl
BFDHIENHLHW, 728 21E, 1980 FERDOL ALYy Y - N[ T Dk
9 MG NE, MBIICHRIIIEIRE AR E 72563/ T, SHoFEM
REDOREFWFRIITEZE L RIZTboOLEZ LR TV, Zn k)
CHHFELT LOELFHEZRL TV EDITTIERVOT, ZOX) HRHET
O PICHEEDE T 209, SR LT, %1 Tt "StoRENbh
i, LVWHNFERMEHI) LT, COMEEZ)IFIMBLTVI DLV
% 16),

(12) Bainbridge, supra note 6 at 7.

(13) Henry T.C.Hu, Risk, Time, and Fiduciary Principles in Corporate Invest-
ment, 38 UCLA L.Rev. 277, 299-300 (1990).

(14) See Marcel Kahan & Michael Klausner, Antitakeover Provisions in Bonds:
Bondholder Protection or Management Entrenchment?, 40 UCLA L.Rgv.
931, 933 (1992-1993).

(15) Bainbridge, supra note 6 at 16.

(16) Id, at 17.
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ZLT, SHOREL LUEMOFEHLEOMICBIT L X VEHE R, TLTHE
ERMEE, REIFTT VO —FEREMEN D b O & FERRE R
MHEN L D OEHMHEICXA L THEEZ LTWEHTH L, Ry U= TH
A3 1983 AT O TV W B FIE B FRF L (constituency statute) ZFRH LT
2500, BAETIE 30 MAFIEMBELEL R L T3, ZoMlIE&
MZE o THTRZB05, ZoOREDL, —KWIZ, HGHRHRIFAE R K
LSO A BB EIT) T L 2RO TVAL U0, FHHTIEI NS OfE
FREICIEI) AFhTwaniThEd, 20X 2ERICBT 2EWEE
BLTWARVWDLIFTIEARL, ZRHIFIA Y MIBVWTERLRTEY, £
CORERILE 2.01 FIC L7225 BTENS ORlE k2 3 5 2 L3
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DOVTEBL TR b Tildhwds, RS 1 ClamdE 2 g IX 5]
LTHEL TS HT, % EbBRMITITFIE RE REWDSAE LT
bo FZT, UTTIRRRIICBU a0 —EFICBIT B HE (G 2.01
% (@ Hm (1) 5 LFAEMREREERICBI2HE (HH 2) 5) 220w T
B3 %,

3.2 RE1ITBT L 3E 0 - & AIEEREEZROBEITONT
SROY AT A A Y MIBITEE 2,01 RI2BW T d WEE 20580

(17) D, Gordon Smith, The Shareholder Primacy Norm, 23 J.Corp.L.277, 289
(1998). KEOFEHLEFEICOWVTE, BHAH "7 2 7 oMt s
F 2 A EREREDE W A ER SO EEANF Y R, 37T-19H
(Fhoefsstl, 2022 4F) =R,

(18) Amanda Wise, Corporate Law and Business Roundtable: Adding to the
Debate on Shareholder Primacy vs. Stakeholder theory, 49 Cap.U. L. Rev.
499, 516 (2021).

(19) See STEPHEN M. BAINBRIDGE, MERGERS AND ACQUISITIONS 449-52 (4t ed.
2021).

(20) PrincipLEs § 2. 01 Reporters’ Note 8.
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FREDT=DOIZTHBDP, The b LKL HkL LR ERREDODICTH
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(1) aEYya—EFRIClT 2 BEICOV»T

REL1ICEBE, agEvu—dTEasttokEORROIZDIZ, St
BHEIEZEET 2 2L (WhbwiRkES—1%R) PRHTOHNTHE LT
%o LAL, MK, HREOHREZTE2EZE L 2T IV RwEW) bIFT
E7% <, EEEORGRE, MaE R OBE S L OBMRME, Mt SR REAO
W, ZLTHRIELOBEICOVWTHEZEETAIENTEE DELTW
bo CTTHEELATNERSRVDIZ, RE 1 ORHEF, aTyo—k
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5, BETHLEEbLNL N, ZOHD eBay HHRE T "HETHW
FHORGEERET 52 E PRI ED X ) ITHREDMEZREST 5 Z &1

(21) RESTATEMENT comment a.

(22) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc. 506 A 2d. 173 (Del.
1986).

(23) L7u fyeTid TGRS, AEICEED D BRI EIHFET S S
LERFIRIC, TOTEMERZT2OIHA ZHERBREOZ L E2EET LI L
NTE Do, LHI/RENS, Revlon, 506 A 2d at 182.

(24) eBay Dom. Holdings, Inc. v.Newmark, 16 A.3d 1, 33 (Del. Ch. 2010).
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(25) Bainbridge, supra note 6 at 21.

(26) Michael P. Dooley, Two Models of Corporate Governance, 47 Bus. Law. 461,
478-479 (1992).

(27)  See In re J. P. Stevens & Co., 542 A.2d 770 (Del. Ch. 1988) ; Parnes v. Bally
Entertainment Corp., 722 A.2d 1243 (Del. 1999).

(28) Dodge v.Ford Motor Co., 170 N. W. 668 (Mich. 1919).
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1250 (2016). See also Committee on Corporate Laws, Other Constituencies
Statutes: Potential for Confusion, 45 Bus.Law. 2253, 2265-66 (1990).
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