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Institutional Cross — Ownership, draft March 2017,

(35) See Daniel P. O’ Brien and Steven C. Salop, Competitive Effects of Partial Ownership ;
Financial Interest and Corporate Control, 67 Antitrust L. J. 559(2000).

(36) See David Gilo, Yossi Moshe & Yossi Spiegel, Partial Cross Ownership and Tacit
Collusion, 37 Rand J. Econ 81 (2006). See, also, David Gilo, The Anticompetitive
Effect of Passive Investment, 99 Mich. L. Rev. 1 (2000).

(37) PIHTN/REABLRM T — A B R B T 88 45 R 3% 8 WA 9 3 K s s otk
ZEEmFUNEFR LB FACEEZTZ PR EE, 5 LA REAME
7 B X

(38)  #F 2Rk RABBORAG A X W 37 b 4 o 37 0 F g o An = M Ak T 3 & R R A
B, EFEHH RWENXAAEG M IENETERE i 283K /R 4R
BHE N EENEREN, AUBAGHLRF T RN IR N, F £
E A & #MAE A 5 & R & (B w6388 ) (2010 ) (LT 8 #2010 & 3 35
) § §5.3, 13 (2010), # ftc. gov/os/ 2010/08/100819hmg. pdf; & W77 ¥ (26],
(FE4H M o1EAT N3 ™), §3.34, H {48 ¥ 482 A it MHHI,
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MEE JAT S AT A B BY , Bl ST 4 A 1 — SR A Y DT
TG, AR MHHI A4 358 I B 28 W 455 5 4 38 IBESE (B S B0 47
RPN (AESe P T) F5A 38 8 AR CPATREBE) o LU, Al AT
fBsE (GBI ) , oy T AU Fp B2 3 1 S B0 MHHI B i, 5848
HHI 3 5 il R A A S e XU A AR I SC B . 58 b AR TTEn R 45
PRZ 2, “ ARl MHHIA BI05, H AT 35 B P B B 89 S e
RIBIAIL, b3 A ] R A A G 07 32 9 oA B9 T 3 9 sl L 28 KA
47 [39)

BRT 34 44 2R 25 N SR S0 A A% U (RO R: ,  B)= 2 25 S8 S8 P =S 28 W]
AR BIFF AR B ot TF25 Bl U 12—~ sk i (B e (R AT 5 F
BEAVRTI) o AT F , KIBAR AR5 BB A AR A S B 1 400 ]
Wl R A NTEARATL S 7 18] 138 3C (41 v 7R T 2016 4F27 10 2R Y N
wOLFET) .

F1 ARFAITRRRE R %A

fiizs | SPATHEE | & He || s A7 B || s | PATERIR | Sk
/N NE | (%) || AF | FHRAF | (%) || A7 nAE | (%)
(EETREIN Primecap
8.25 11.78 sk [13.99
i 4 Hxd
(SRR Primecap
I 6.84 7.02 8.97
A e 4
KT L] F [ < s
fizs | Sk 6.31 || fizs | 6.21 || fzs ﬁ%ﬁﬁ;ﬁ”‘ 7.75
A
R 4.28 DsEfE | 5.96 ek 6.02
JEME | 3.79 Wik 5.53 Dl | 5.82
2efpal |3 60 B 3.76 HE 3.71

(39) & WHTE(S), B34 /R & AU 7 B o

(40) X %5 kIR T £ EiE 4K 5 % £ 4 Form 13F Form 13G, & ¥t 7= 4 38 )\ 7 4 A #
KRR EHE, BT B HETAARTLFEIN, R BB RIE MR
FEBEBNARARLELFHRNRELER,

(41) B WATE(S), P78 44 /R AL ZE 7 1 B b X,
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5
Wiz | PATEE | SR || s AT el A IR I o e = e
N ars (%) || A8 | FEAF | (%) || 2AF N (%)
pri
;gcap 2.85 EER A | 1,31 =ik 3.30
JiEA 1.67 Whkb: | 1.26 A g 1.18
ik L —— e -
W% | ik Lsa || e [FEVHBRE o) |l g | RS
AT |
£ sl
PAR %45 | 1.52 iﬁ@%’) 1.10 LI EHE | 1.02
=
Eﬁg”‘ 9.20 Wk | 10. 14 ek 7.96
=]
X 7.11 RS 9.73 =ik 7.58
Aok 6.88 M3 | 5.60 M SEf | 7.33
Primecap Primecap Primecap
£ 6.27 £a 4.95 we 5.91
PAR %45 | 5.18 PAR %45 | 3.65 p=ia 2.94
Wa | LTE VA e | PRI {E FE
KR R 3.45 || e ek 3.52 T%Jil - 2.42
iz iz i
WL T LT
PERR A | 3.35 Zgﬁ% 2.59 WE 2.40
DL
EEITR 2K ‘
" 3.26 oy 2.34 AW | 2.07
FEfE .
Wk | 2.25 1 1.98 - 1.80
ADR % LR [
2.15 1.93 1.52
(=1 B H
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g
iz T RS I iz | PRI
s | EATER | S || -1 HEG || FATRERE | S
NG| N (%) || A8 | FEAF | (%) || 2AF N (%)
IININF A
S P
. R (# F e
Hik 10.70 20,30 DEfE [11.20
IS KA A
/E‘;’\ﬁ)
ekt 7.41 Mg | 8.61 ek 10.97
WEE N PRI %
Rl | 5.44 A 7.28 5.99
B B A
NG A
\ 4.33 i 6.65 \ 4.67
v sk Bhik
. . m B {5 Fe
e | TI3ERE | 377 sk 5.25 ‘ 3.17
g | g | MR HEH| 4
s RRA Wiz S iz
70N b;(é = lE?E[:A ~
3.49 - 4.52 G 2.43
tk YR B
IR IR A N N s
BURIIYE | 3 33 RE P HEAZPE | 2,22
B iy
CEERT - LSV ¥
- 2.79 PR 4.23 o 2.22
LSNTESON BT A 2
2.67 \ 3.91 - 1.84
4 igi=3 WRAT
AT . Br s
AN \ AN
2.64 | 3.07 1.79
e %S 1E8Y] i

GERRR IR : Capital 1Q, S e 2016 435 U2 B2 A 1L

RN NI TS N e e VL (B R IR E S A SR S 1
FEVEBIA FIIEdE o HEAY X 7 FRATHES AT 6 S0 2s 24 7 A 808
B h R 2,
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F2 MENEFATHRIER (2016 £EMNEE)
A %
Sy Jii?% ﬁif'ﬂ %ﬁj Ea‘é/niﬂn# Bﬂ%fzﬂ;ﬁﬁn %,?;'5
iz | s | s fiizs iz i zs
1 1 1.67 0 0 0 0 0
TR 0 0 0 3.26 0 0
AQR 4 0 0 0 2.15 0 0
E& - A 0 0 0 0 0 1.52
Ry Nt 8.25 | 7.02 | 7.75 9.2 0 0
DlSetE 6.84 | 5.96 | 5.82 7.11 5.60 7.33
A MG RERAT 0 1.22 0 0 2.34 0
I e 0 0 0 0 1.98 0
RIS 34 0 0 0 0 0 2.42
FEANEE - s 0 0 0 0 0 1.8
BT A (T[] 0 1.1 0 0 0 0
Hik 1.54 | 5.53 | 3.30 0 0 0
R 0 0 0 0 2.59 0
g 0 0 0 0 0 2.94
JEE AR R GE 3.79 | 1.31 0 3.35 0 0
e 3.6 0 0 0 0 0
JERR A PHA 0 0 1.17 0 0 0
IR 0 0 1.02 0 0 0
PAR %% 1.52 0 0 0 0 0
Primecap J£4> 2.85 11.78 8.97 6.27 4.95 5.91
Hr 0 0 1.18 0 0 0
LR 0 0 0 0 1.93 0
SR 4.28 | 3.76 | 3.71 3.45 3.52 2.40
EERESAR 0 1.26 | 13.99 | 2.25 10. 14 0
Pz 6.31 | 6.21 | 6.02 6.88 9.73 7.96
Jak R it 0 0 0 0 0 2.07
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IE W AT R R IR, = R ML E— B R

( Vanguard) . Il 34 4 4] ( BlackRock ) Fil38 & 2\ 7] ( State Street) X} |- & 6
FMUZ S wlER AT THR%E . (B AR H BB LA AT . 2016 4FAR
7K, Primecap FE 4> 78 T 25 b (%) F5 B b 7 9 R Y3 45« 34 56 i == ( Delta )
2.85% VUi as (Southwest) 11.78% 3 [Efjias ( American) 8.97% Jk
G REii=s (United) 6.27% B fLrfiias (Alaska Air) 4.95% LA e
L% (JetBlue) 5.91% . M2 T, #k4E (T. Rowe Price) £547 i {77
TEOLA : R EALES 13.99% | BaTHiH infii 25 10. 14% , P a5 1. 26% Bk
BWiAE 2.25% , FEIR T as FHE 00 25 WA RE I, IEANSR 2 Boos , i
Z WG E T TR 28 6 s A vl I

X TR AR 5 AR, 55 B 2 5 TAT L N Y 3 18 A AN
ML R8T BEE S0 R, inSe B4 1 | LS4 A1
AR REA “ a4 (soft competition ) 122 55 AL, (B R 1 P4 pg il 25
R AL 25 IR 5 , Primecap JE 45 1T BB 25 3245 DU R A 25 FIRE B A 25 451K
AL ZS 25 v )55 36 SE A 28 AR A R R 2S o AL Z T AR ER & K
i AL 2 76 22 5 ) Xk S it 25 RN B A A 2 1 2 T ) 37, 5 P sk
AIREZS RN, B A At R 1 G s F VY F AT S o

Bt 1 (] A HEERS | 458 JROR D0 K A AR TR R A4k o K P e A 25 2016
SRS DR (I KRR 0 5 2013 4F55 —Z i (B iEF7 X L,
mzk3 i,

®3 EREMTETRKBRERFRITAXE

2016 AR5 DU Z i 2013 AR5 —Z
ke ke
LAY (%) ML (%)
Primecap 3t4: 11.78 | Primecap 34> 11.20
(BRI GF 7.02 | ok 6.20

(42) See Jose Azar, Martin C. Schmalz & Isabel Tecu, Online Appendix to: Anti —
Competitive Effects of Common Ownership 2 tbl. A. 1 (Univ. of Mich. Stephen M.
Ross Sch. of Bus. , Working Paper No. 1235, Mar. 2015) .

(43) B WRTE(S], BT R AR 8 AAUE JF 18 B9 X
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ESE S
2016 55 U Z= 2013 45—

Bt o Bt o
Sekg 6.21 | Epk: 5.30
D] S Al 5.96 | DlfE 4.50
ik 5.53 | ARG 4.30
SR 3.76 | 3.70
JEERR R 1.31 | &k 3.00
kAL 1.26 | Bankmont 4=l 2.80
HHFRERAT 1.22 | &7 & HE ) 2.80
BASRGTAS (Fe ) 1.10 | JE9N1E - oy 2.20

AR Primecap 5 4 75 13X PR 2 e R IR (BAA Se A R - 1R
4= ( Berkshire Hathaway ) ££ ¢ [ WIS T 7% (e MLLZ R, 3
PRALFRFE N 5. 30% [FE R 1. 26% , {H & ik (Fidelity ) W )\ 3% 38 m &) 1
5.53% [44]

AT R B Se A | DL SETE AR P IS & N 7 LW P8 B e
R finas 2 AR g [ 03 v £k 36 F (Exxon) A1 & (Boeing ) | #1% /7
[ anid < (GE) Gl VA% (GM) | [H BRIk Al 4s (IBM) | i JIEE ],
BIUFA 55 5 B R 25 ) T Tl J AR 2 2k, X T B ok Ut 2R
R BRI AR (AR F A2 50) i mask =t I8 4, s
ON ) B N 20 R A AR TR AR R SR (AR Rl L AR 2 DR R T A 1 B R

(44)  #KT, 3x £6 45 Ji & 74K 48 89 245 [ SEC Form 13F A & £ £ % 3t W1 9 ( proxy
statement) | 77 Pl AL, R E 40 T % — , BB EH; E —  ZE L 2B, BHRA L
HHB 2" REFMTEE =, RAR P ENMRER, X —KFHEE, T
MR H TR K,V EAUZ BT 1] SR R AN S )RR, T A &
AREE HET RN R RE WA EATEZNA, s, BT - M
(HP - Compagq) . 7 4 3 € & /> & (CVS - Caremark) % 3% % M 2 5 x T o R#%F
(split vote) WREE = , HEFEFEEL WA G, WA E XK A E. X5H
I REAMBLT — R,
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PR (LN Z R ) 5162 &R 5

EIRBT AN R S NRY o0 M 2T AR & (IR R H 5
AR e AR AN S 5 R 4, T TR A B TR — Ak A 2 8
A L) (B A — AR IR R IR < 7R — ] B EAN U 92 R A 15
DN BT BOREN A F 8R4, 1 IR A A (R AR BBE ), 3o o A8 B gt
FRISE I i AN W o BT 2 20K S5 RN 48 S R T 58 v R B 35 4 X R
— B B BLUR B RS BUE A R A S I E R R (Hatds
BRGNS, X R X Hsg AR B ay B i o 18 B0EE 4 7oK L IS 47 7 1Y 48
B, AR B B R R R E AR R A, WP A R B, R, 18 B 4 10
o ERAET A CEHLTR) , IREST8 By vER PR A& IR %5 o X TR
BOEGTE ,“ BEES " IR ARAEATA 15 K50 L46)

FIEARIR BRI OE O, S MRS A AR A2 0% AR i
ANTE) AH L 5 HLAS AR A 1) B 2R Al e ( el AN TR ) Fp BRI B A &
9j3h) , A B — i 2w AU E e KA A REIR IS B BT 1S HF , 1l
TEACTERS TE G R FIAE A2 470 BRI, o T 85 5835 D 4 B9 2 REAE
fit =S 23 ] /8 B AN AT REAR 3l 85 553 1 O S DL AR R

(45) 2015 4k s M EA WP EL R EH 4 N 4 512 %7, See Jan Fichtner, Eelke
M. Heemskerk & Javier Garcia — Bernardo, Hidden Power of the Big Three? Passive
Index Funds, Re — Concentration of Corporate Ownership, and New Financial Risk, 19
BUS. &POL. 298,299 (2017). x4 5 2 E AW 25 T £ T ETEN 16%, %L
http ; //data. worldbank. org/indicator/CM. MKT. LCAP. CD? view = map, [ & 45 %
BUEXANER HHELEERKELR, ETHERNTE.

(46) PR b At FE B HEES, ROAME N EES S M E A5 0 AHEBE K
B RA,

(47) XREBAXFTH-—NERBE,ABWEFZEZRE SMEN R AN, FH AR
FANNRE] AT EADKE & B U T — TR OB 2RI R T LR A ENR
WE,AENERELIHE GMER AL, A8 FAMEREROELEZT U, H
Wy o RATEH R 4R UFME X — RGP " 5 AT (5], P73 20 /R % A
EFEBHX,E S A, TRAEEHN S BHUEBREEN KT 5 & £ B (Fisher
Separation Theorem ) #y3E i X i F , £ S 09 5| H ZBL X - % % (Trving Fisher) #£ H #y
| B3 i (the theory of interest) (Macmillan,1930) , PLAF B AR A WA EH Wt 40 &
EIANF B Fo 4§ L B Bl. See Richard MacMinn, The Fisher Model and
Financial Markets, 2005, chapter 4; Daniel Spulber, Discovering the Role of the Firm:
The Separation Criterion and Corporate Law, 6 Berkeley Bus. L. J. 298 (2009).
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BEOMEHE Mt , MHHIA 8 F AR 4 A7 Mk 717 45 109 J2 28 W 43 A7 1
FL B B FHIUR 45 % 2 A 4 BB T 2 2 0 S8l WL T %) 52 g R
R T ULEH R, B 4 R BB N m AR AR L A 45, 2
K EBNR R H 7 A B ENE AR 10% PRy . W58 K
25w A S PR 2 SR, TR A A 25 2w RNE A9 10% &I A,
¥4 7= A= 1F ) MHHIA , #2 4% O’ Brien — Salop [ 4E 22, MHHIA K %4 % F
125 [48) (B ML AL 45 5% 5 0 A I 25 & 9F 3108, it & A m A S b i
( Cournot ) HEZE N1z 78, BEBEANIE B AL 1) 278 SR ms , A i 25 28/l 1 4%
TE A AL R A . S — 7 O LR B A R R AR A Ty
T8 i , MHHIA #2555 750 490 A2 T, WS AT A 2 w45 B 22008 %
W& o ATL A 45 % 25 S Al 5 FE 1 52 i, MHHIA 425 F 0, (R iy, MHHI AE 22
X5 B 2 RO IR AR At 43 0% 1 s i R A L URR . BT LR AR Y
WL, BRI HEW M S AR EHE S X 2, RERTEZAaEK
AL L50]

IRWAFAEG S, AE 5 4 30 () O Brien — Salop £ #Y H, MHHI I #
T o (HIR X SE 0y FTRE VR B P8 (AR ), BIASE BRI 00 A =5 A W)
(AT 25 AH T RE R, 33X 45 B B0y 44 R 55 Nl ok Kt HE S ) R, ¥ O
Brien — Salop #&5 hi; FH F P47 (AR il 1) R BN, VE# Z208% T —4>
BGE A 30% [ BcAy (] BE AR Ho L A0 AR ) A 3 AN F 08 45

(48] 125=0.1x2 x25 x25,% WL#£(36) .

(49) F b, mT“#HrmEsl”, frl MHHIA = (1+0.2) x25x25 =750,

(50) AR F#H MHHIA 25 U T EM, %2, ZTLFEXRENT &R
oo FEHIAIZAT L K © A E R T 045 = /5 (Bertrand) # A A ZE A T, AU E A
AHENMET L EERE, RIAN, £ ENATHH, BR ZEER b &R
ATELSTMELNAR, K, Y xFzhE(FE ) HAN, FEEAELR
HEME, B - A7 = /& (James Brander) 7 Anming Zhang A % , # i 4% & & /]
Tt R ELFH, See James A. Brander & Anming Zhang, Market Conduct in the
Airline Industry. An Empirical Investigation, 21 Rand J. Econ. 567 (1990). #7 = {£ fn
Anming Zhang F| f| 7&K & A— B & T AT F ] 09 M E AT, 8GR ARG OO, (] 38
o2 DL A AR R IAT R, B B
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FA 10% BYBEGr (R R AT BER A AR ) 22 1) B AR D) 51 FRATTREAE R
SO TR 2 b A 18 T 1l s A0 92 ) 1) 52 0 g 7K1 IR R R AE 2R R AU A T
HUORBYRHEZR o

T B BT ) FRATTE HR Bl 30 A IR S M B0 A R
T M —— R R T AR AE Rl e 4 B A RE I, I DA BB /Y
I EI MR B RAE S bR o SFAT R BN B0 B X5 B 7 X7 H—
FBA ) foe KA B BB SRS TE A SR TS A R A g 7 A T2 2 ]
EHEERENGE TR E AR FIREX —FL? T
PR E R A ZRENE A T2 antr iy B Ul AT S A B A
ZRAEE BB KA SR LS B4R 7 St AT 14 52 38 SR H] T, 6 Al
11176 A EA I 2 e 0 O A i 7

300 B3 44 7R S5 N A B A0 B Bl e 42t T T %E: O Brien —
Salop MHHI HE 28 M 52 K5 LY R 2I-ATHF L. SC R IR T AT R5 i
Ungar A B A 22 RAR L L= R . 220 RE ], 155 R T 2 b X A 35 Sk 28
WAl L= A FHER T se o0 F Rl R ms AT sh e i, —~l
RERYERE , B AR T A & A 45, IR 35 78 A8 4 4R P B 1% B
N A TR B I R A R . EE  TEEAT R B IR O R, HELL
T 7 K A AR Ml PR SRORE AR ] 32 B0

(B, EHERN L b, A7l P A Aol il o 5 A B3 1 9 20ORE At i3
ETERFEACE Lo IRA, AT AT S BT R B 2 e (2w K OH S
AP0 T 1) JRURSE B oy A B R RE 7 AT A TR IR BE X 25 R ]
FrE a2 A L, 75 HHL AL MHHIA SPGB, (H2FR
A BEHERR X Ah AT BE , 4 AR AF A SR 5 23— BB A AT A 3L
RIS, FATIIRRT A BB AHE SRR R EE A SEAS B . AR A

(51) MRIF#HIS, E/NMAXEFRAIRNOEHOAXEIRAERX R, RTEL S
HEw ., XEAETXHEE #H —F K E.Pauline Kennedy, Daniel P. O’ Brien,
Minjae Song & Keith A. Waehrer, The Competitive Effects of Common Ownership:
Economic Foundations and Empirical Evidence (July 2017) . + J&. 11 % A XA 5 /A #
T B AZ 00 SEAE AT L35 Tl 2 EAEZE . See also Daniel P. O’ Brien & Keith
Waehrer, The Competitive Effects of Common Ownership: We Know Less than We
Think, 81 Antitrust L.J. 729 (2017) .
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R A ATATT IR 2 B 23 W) 45 B2 25 08 1 JBOR 1 HAB % %%

2. “HESITIRIIE

BTS00 R S5 N BRIE SEAT] B9 55 000, e 5 T I AOKH 45 B3 Tt I 52 )
RIRETT , H B G M S F i st B R B I E i R Ao BE X [RI 26 A
JBCZR BRI R i, JBEAR AR it o 52 00, S0 S A 2 0 3 B0 2 28 W) R i 9
BT

SF— PP Al iRl i BOR X R BRI R A m R B T H
o, BOA AT AR SR R W B R X 5 A SR b AT 505, i A b I R
X ARG TE AR I e o AU & 38 K (5 B AR TR BB |
Lol TP URLHAR A 8 B L L b 3 T A = ORI 520 M IR T
R BRI TE A

B M n] BB BRI A B I AT R e e A R D S
(ESE PR b BB e B I 14 52 i A R, i g B AN K n] B A2 A
2011 4FE LR, 23 7] 25 s A B T R 1) v 2 2% HE SR BEAR [R) 200 th
FUE WL HEA BEB0RD (N2 4 ) THRIZ R (B2 2011 4 LS, A E )
(B2 1 AF) X TR T BN ) 2% T 2 T A J R 2 SR G 7 B e e AL
Bt o BRI, “ FIMBE R LS LN 92% B LSRR E L, A B
F A A To0RE 22 M) g A A (53

o =T R UL o [ B — BB —F o e . SRt
2 BRI 2 A AR FR IR, 1 — 17 O (ol 3l A0 2 2% w1 i S il
IREPE)H 1 AR, RN A& 2 MW ORI EN 5T AT RATH R E
W FL IR 2 U T A B BEAT OIS, (H D0 52 M 4 S AL AG 4L ¢

(52) Z Wik EAUE A F  ZHKFZ U F (proxy statement) (£ 14A) % 15 ~21 71\ % 22
WHE 60 ~63 T (2016 ££4 A 29 H),

(53) Rajeev Kumar, 2016 Annual Corporate Governance Review 10 (2016). But See Miguel
Anton, Florian Ederer, Mircia Giné¢ & Martin Schmalz, Common Ownership,
Competition, and Top Management Incentives ( Eur. Corp. Governance Inst. , Working
Paper No. 511/2017 ,Rev. Feb. 2018) (% # 2 FH A F W LN L B SR
REEE),
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FHHBT izl R ARR LY

S DU AT BESRAR 550 IR A4S B2 IR AR R DA o bR A
s e AE A A 45 58 38 N 233k 4480, DR R 8 w2 4 TR BRI
TR — 8B o (HIEFPFR B B Ut IR R AT REZ A 18 £ H BB 4A 2L
FRA R

(=) SEHEE

SR P /R A5 2% MHHI AE 2R 24T R /R B8 IE
M2 Hrf AR T B BRI e . fe s | AT H B9 2 B 7 40 7R 25 A 1 52
R : Z2 e LA 5 8 & 0 B P 3R A AL 2 A% ik 10% . X 51 &
T R T ) o A 3 A AR Y 7 B BE , B ik T MHHI AE
ZRTE R ZEWT AT R o A BRVEA R R, FRATDRAAE T SCInl B S E
2,

LOGFRAR DG 2 00 o B A T B AR 1 7By

B 35 0 7 S B AL 2% 20 W) AR R BE FIDL SR AN A Z B B S R i AT T
TEANRY SEUE M o AR SCAR 4f 2001 4255 — 2= 3] 2014 4255 1Y 2= J4 4> 3
RLZE LI, 23 B SR FRL 25 2 R A vh BE AL 300 & e I vh )
[ EFR 00 BRINTE , A (g AKCF) mHEAAYR F DL IR X (A Al
ALZs A S FRBAE )

log (p,) = B MHHIA, + v HHI, + 0 X, + &,

HHI B 25 5 /8K 48 %% ( herfindahl — hirschman index ) |, )z B ALA4 355 A%
1500, MHHIA J& HHI 5934 55, (40 5A7 3 B 3 35 42 0 i R ) L X J&
A F52 4] 25 ((exogenous control variables ) [ [ f5: , 111, & B a] 0 T 47 B
Bz A [ & 200 (fixed effects) [ & .

IEWF JEal ( Kennedy ) 55 A\ B 48 1%, 483X AP 42 5 HHI 725 5 (1)

(54) (BB ZHBARRAMMEAERBEAEERLE KT L, See Vanessa Page,
Justice Department Said to Be Dropping Airline Collusion Case, Investopedia (2017 4=
1 A 13 H) A —M3g &M E 8 6% R #3207 8 A SRR 0 B i Rk

(55) Mk, see Alex Edmans, Blockholders and Corporate Governance, 6 Ann. Rev. Fin.
Econ. 23 (2014).

(56) EE & ZIREH A MAEITE A H DBIB H 4t EiF At = A5 & 9F. 23 E
B9 {E JF| 255, % W, Mark Israel, Brian Keating, Daniel L. Rubinfeld & Bobby Willig,
Airline Network Effects and Consumer Welfare, 12 Rev. Network Econ. 287 (2013)
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“TRTAET Oy R H B B Al {R A AT AR B8 S RE A MHHIA 7% 5
L MEBERME T — D NGRS . — Nk > B K 2 1 2 X
FE—2R 52, B MHHIA X155 23 6] 78 O 19 52 M R B T il i =5 28wl
(O BEAAS 45 . 40, T AR 52 MHHIA (5 i B e T 308 414 P& S i
20N A AR BA AT S A R A Ao flan, iR A A b R s e St
2XNT) B2 HUA 5T AR AT i 23 SO 7R 52 1k 21 PR il B 1L 37 38 i e e
YRR, SR, 78 MHHIA RS PE LT, 38058 T & LR A AT == A #l
T R R o F TSI S 22 w) e A [6] , MHHIA 7 DL AH
somn, R TR R AT RIS S A8 B R th o A S B X T
X TR A 0. SR, B e & AR $2 At 58 28 0y~ i ik
B T A R B SRS, I LA A B 3 44 2R S5 8 S AR
{EPEI L
T4 ] e 2 0 HIL SR A 7 AR BRI R e, BRI TR X — R Ak
JrREH o A HHI A% & 2 5 3 19, (B8 7E T A HHI /9 2 i A% &5
MHHIA 2/ & if . ¥ MHHIA g0 AMLEEH A& [0 7™ A A R A0 A e 1
[ 48 HE— A e NIRRT W R R, AR 7 IA S , MHHIA 7 5 1 58 HRF TR
S e 0 A R R R BRI B, VRS2 RR, AT RY
JREASE A 25 2 A i S e S B AL e A B R AR Ak
FRATTXF By 1 49 R A N HEZL A JLASSE BTG o 55—, BT 40 /R
N 1EUAFSY HHT AR & 9 N AE AT REPE 570 3 AT B AR A A ] 434 () T
BLJR B, R A HHI 45 45 F1 MHHIA A8 &8 —F£ 0] B8 & N AR 10 58) SEfR |
RS T HRD AR TR 5,5 el 88 AR VL3RR 4
PR I AN S ) 4 590 e A1, MR AR AR AT Ml 43 B 1 45 00 1) UE 5 38 b %%
S R AL P 5 R B e ) 22 JE 4R 2 (13F)  HESS AR - Akt 3L
%y (Jacob Gramlich) flIZEFI 25 « #& 2248/ ( Serafin Grundl) 84 T PN A= 1

(57) FEEHELERRNTXAEA,ANEHETEHFRAERXRZORE, R AHTT
AZENHE,

(58) MEMARFAEEApAPER THLALE MHHA R B AN £E, X T HHL R &
WEM, FEXFEBRELE AN TH,

(59) IEdmiE 48 Hav, AT ah CFE B AL R E# AT R GE 3 Bh
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[, I HR B, VAT RO A% 507 i JLT- AN )7 A 5 4 P i L60)

S5, 9 T AT A L B ST P 6 MHHIA 75 8 P4 A= P g #H A, 13
$EH ,2009 4F 3= B A4 PR D1 S 4] R AR 8 B0 0 3 L e 3l e BR AR
(BGI) (WA AT RE AL R —Fh T, 3 af T 2748 7 £ {6 (instrumental
variables) , /E& 1] UL BN AEME (B0 B inf 2R OCR ™) [, DS AE AN
ML SR B IF U T FEAAS A w0 AR B, WA FR I 2 3% A5 hy
H IR 6% 3 2 LASZ WAL SR A A&, PR R 208 {1 457 B0 5 51 22 i
Z IR E TSP T EIR . BT iR, FRAT A e FiX
FEAAER

AR DU AN 2 vl 5 0 1 A2 B Ae A AR Bk 1 i i
MHHI @908 , X RSB I A AlE . TRAR & 704 A 5 Al 22 H 25
(ALEENHE) AHAEAFETE IR OC R 1Y 28 A4 F AR S0 o sl g —
AR SE 5 2, 3 BT 3 DR K [ BA] 3 4 2R S Nl < L35 %) (airport
pairs) "AE W AHSCTT Y |, AN [R) O A2 24wl 20 G BRI 55, A ot DD S
5B vk A It 201 MHHI i 28 (b 7e AN R s i g2 A ]
FEA R B HEFE A R — P b B AN [ AR B M PN R T 3, 4R
Je W H S (7E MHHIA 585 09 5, LR A% 2 5 iR 22 7) 1R
B A B G I ) LA D B — 45 I 20 09 3 AR SEE B il T Ry
IR R K, B G UK fg B MHHIA () B 8] 7 81 44 i ( time — series
component ) [(61]

SEJg b AR A — A S/ AR DX — IR B AR AR 2 FF

(60) Jacob Gramlich & Serafin Grundl, Estimating the Competitive Effects of Common
Ownership ( Bd. of Governors Fed. Reserve Sys. Working Paper No. 2017 - 029,
Apr. 21, 2017). {4 it 5 Form 13F 4 09 7 2 B ( L 44, 2 ¥ #r 24 /R 58 AR
FRANEA) . WMER—T, BAIAN X REEGRETRAAGR, X B XFEHE
HWMA, BN CER T FHBRAFTERR . £ 25 (Gramlich ) fo #4 = & /R
(Grund) #A, W RN AKGT A ZHRRAFREETRREG, ERXR T2 LF
%o

(61) IE#m ¥ /RE AR By — 4, FTHT 49 /R % A B A X 31 MHHIA #n iz # & 2 6 7 £ 1 A1
5% % % . See Einer Elhauge, The Growing Problem of Horizontal Shareholding, CPI
Antitrust Chron. , Spring 2017, pp. 1, 1 -8; & WAl £ (5], M # 4 R & A dhfn =
Wi, BREAMXE, EETHWAMFEREA TAMR, X —EHF — &L HF
BRI
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SEIEAT ) W QAT AR 2 ) J2 T 1 R S B, R AT R T VR PEAR SEIF S5 SR Y
p= A 1P T T N SN o S T = i N S B L
MHHI 23 %6} 5% W 7= A= 52 0 - 308 e 35 P 0 R 3, DA 3 o AR i B 1k 37 B
RS w3 B KR E A ml A TR T B, TR AR AR TH], 3 in MHHI
PISEMAL AR o AN, — A KRB AR K 38 2 L3k n] DL )3 7 B i — 2%
T T AN T B A AT R B AR 43 B SOt (R B B AR
XT )RR A 58 4 B o 7 AL A S B R IR IR O, i AT
P T L (VUSR8 — PR inase 5 ) dan fu] fife g BT 40 400 J1K 58 N3 2 S HIE 43
T 2% B A Bt s 1) 73 Ak R 1% 10

55 = AN RS 43 M oh— A S T ELAR B (0 B[R] G, 2009 4E D] 3
A B 5 3, LR A s ol & R R A Ak [ Ak 3 s M I P b i A
(Northwest) JHig T 1 4F (620 5 [F] i}, 2009 4F K 58 W A A 1) 582 ol 3. 7
W o FTAS AN F R AR R T I, AR 23R AR AR R 3k T e JL63)
2010 4 BRAA2s W K Bl fiig 25 ( Continental ) |, i — 25 238 1 i 25 24 W
1) 2 AT Je (ERSRTE SE BT 2% Jr i B A A 467 T Heak i
R R MR FEAD)

X S [R] i 3 A 25 2 F ) O [ DA S ok T R L A R RO A
(Airtran) ()45 3 22 B M2 F1 42 L M0 %5 (US Airways) 194G 1 4L T
Fiflass, AT DL R e 22 AL AR HE B Sy “ AL G2 W f e . 55—, IR 55 i it 42
o, (AR AN AR EL 2 A 28—, B B 2 (AN A i, bk R PR R A 2
ON R R AR v (AR ZS 2 R e RAE FR R ) (o) B 7R 46 N1
TEHE AN HA AR F7 , MLEE A A ik 2 ph T DL SR A L 5 SiE A & 9, Tl AS

(62) See Mark Israel, Brian Keating, Daniel L. Rubinfeld & Robert D. Willig, The Delta —
Northwest Merger. Consumer Benefits from Airline Network Effects (2008 ), The
Antitrust Revolution 576 ( John E. Kwoka, Jr. & Lawrence J. White eds. , 6th ed.
2014).

(63) See Robert S. Pindyck & Daniel L. Rubinfeld, Microeconomics 318 — 320 (9th ed.
2018) (#2%9.3: =L BEE"),

(64) 5 ATy 50 A0 R, dm RAE A G 4, N T #7494k % A [ 3 404 oF B9 HHL & & &
ER AR A% 51
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JEIXSEARE G R L IR fi R 65

e, BRI, VY B AL 2 X BILER M At it A K A7 TR T B R A
Flas o SR, B P R AT 2 MU I i DR X ol 2R A 2 AR A A 5 9%, T
TGN 30, PR 2 2 =S B WO 158 55 — A BRI 25 1R 1
T, LR (GRS ) B T BT AL 48 ik Y
KF, T DB 2 v S o o 2 7] L0603 ol (o Y e ) e AL A, A
o8 A IR A LS BN e K fl . 50 1, il ad 205 ARt Al s A LA
FSEERA MU BT WM AR BER BA — AT R Lo AT
TE R SR ZR (0 UBE , 76 15 2 1t <5 N 114 SCE A A SR AN =5 S e i (19—
PSR A BRI L67) AR AT BESR Y SR BT 0 (o8 (L3R
MR IE A LR LA

M1 T 300 %1 MHHI A] G855 520 B (9 PR 2R 5S¢, ik 28 IR 312 5
BAE R e B A A5 R v, DR [l Ak (i n] GESR B MHHI A1
M2 BBRFR EEFHAEM T, oS FAT RGO, T A 58 &
S IEAH K L6

2. X H& fe Pk (robustness ) FY 5t 5

EERULER B AR A 3 5 19 AR A, FATTXF BT 20 IR S5 A0 58 45 R 11

(65)  4Fxt iy A P I AL, 1F 4 # tH — & 7] X T MHHIA fr HHI % & 942 77 5 # )5 (leads and
lags) [ 3, & 3L MHHIA & 3% & 5 # A8 ¢ , (BR BT G M4 Tk o (148 i, x e gf
RBRTRAERX AN TH#. ZRMES], oA REAMS F E i X, &
26 T, A HAbGEAR R B E UL T, 48 = 8 B R X AR %0 (Granger causality tests ) #
SEA R AR, R, RATHF T A b X B AU A, B X A5 A
T E Al E R E N #L B, See, e.g., James D. Hamilton, Time Series Analysis ch. 11
(1994 ) ; see also Anil Seth, Granger Causality, Scholarpedia (2007) ( “#4g 2 A F Ex
AREARZABATHEENLEF., DA, RARANEHER G ERE X R
AEEHELY),

(66) JAMEH— L EA (LT HEH)LIEZEXHH]E, — & HE AIE (code -
share) By N £ B T4 EZALE N E T EHME A8 ; = & MHHI 83t & 2 &
TAVE A A, X ok R A B8] o R Al B TR T T 40 R S A g 2
Ko

(67) ZWarE(S1),H RiE% X, Ll RS AT 5k B AnF 3

(68) HAAXBAMFTHAEZ WINIWAX-—HordE£EHZ AL RS K. &2 LwHE
(51), A7 3 B fn 5 %5 X,

(69) ZWwaE(51]),
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TR REE . AFH Fof e SCR S T T 2 IR PR 3, IX(E A5 K
e A P RIZE SIS SC—RE A A o XIS LB MR SR A T
MBS A AT RESHE S H AECR Y i , DR s 22 BR ] A, (B [ s )5 A
TRR Bk =s (6] o WA AR B S TS A 2290 5 S0, 5 B3 i LA i
N Lk — 007 o

FH—AREN T A S T FE A G ST S R i
Xt (city pairs , K AN A HLIZEAN AT E SCAP ARSI o g ) 1 AR P
i (airport pairs) g o PRI, AR5 WA S0 B (1 48 B0 1 SlOUL B Ao
REMEOL T, AL xRS AR e T 3, AR AT BE S 2riv 3% HHL A1 MHHI
v T X R E M AR IE R OK o B, BE s EIH 4 I =
AR ek b EE N AR, (HE, BRE SRR — M (IH 4
H—15 el , B8 58 22 —H TG ) 1 HAB ML X B, wil sk B 58 79 g
fiias R ML AS GASRM A HERATAS (Virgin Atlantic ) {25 S 700
AR AR BB IS, Q2R BE A8 T 5 08 5% T 3k 717 X6 /) [0 051 43, 3 ] g
Jie UL Y [ it (71

S AR T T A HE SRR A A 2 W RTE BRI S 8 R
WA 5o BATMEE MHHIA AT g Je HAB AT RR Ak A9 AU A f, 1] e 17
oS 2 FIOYAR. FEA BRITITZS 2 FIAFFE AT 4R _E , MHHIA 7] fig 25 AL,
FEL A m R G AN T o BT, W — 8 B B BRI S
NFEIZEHAF ARG, fEF e In AT — 415 78 2 & (indicator
variable ) F LS BRBRAN LS 2 R R 10 78 — 2R 2k s AT, (H 34> i i
2SN AT A P B A S8 A e it RS RE S A BRFRATT A HELAE L7

(70) EKEMERMAEMEIFRREF, ZREZAIN - EXF(EERFE) WU,
HFM KT AR 7 Z T 8 4L E R, L EE Bl L 2d T AL
FAAE A .

(71)  FASRT W B T fe U0 A B AR R T 3, Ak T 4 e A TR AR R T R A
e B4 A % AYF UAL /2 5] (Malaney, et al v. UAL Corp. ) % %, # 7 & % & % % /R
B(ARXMEAZ—) LT H4& AKX 7% 1w = E R E 4 B R,
BR T EHE 2 ENT . Azar T AR A U6 ARG MR J0 o 4 (T R U 3R T X7

(72) & R % A A8 B )T AN Z A (HHL 3R 3) #) TH—% % 1000 #5 %
(Russell 1000 index) F fm N4 37" WAL= A B, £ WATE(SL), & R %
X

28



BLAG £ ¢ & B9 Sz 2 B 7]

AN BRI DL AS 28 | - B 2005 B AU AT PPN . X R, 45
SRIA I RAYMLL IR SN o ANIRA A FX RAUM L I T PEA , FRATT IR BE 45
TIEA Wor 730 VR 4E o AR & (HHI) 55 MHHIA 4% &2 1 A B.AE
R R AT 13 oA e, & RS R s e H BA St X
X BT S 40 S A N STl A B, — 5 BRI B, fh T R Ay T
Yy it R I RCRE N 4 S, EENLE A AT S 4 A R
L=

3. X2 e 77 2 Y i e

KT AT Re e J7 =, BT 35 49 0 B 30T RN G AR AR 2 4 TR A% UK
Z7R (Miguel Antén) % B4 - R 7E 4 (Florian Ederer) M5l « & N
(Mereia Giné) FI 5T - jifi /R RS W — i 0N EHE A GG 5 2
TCACTR G 25 ) 4 AH DT T A9 87 I 45 4 02— DB LG B s2 e 7 X %R
SENINA 2w Xt 5 B A 22 591 oAt FH 4B X S0P AL ™ (RPE) 32, AT LA
il B T S T AT A R BRI, R R A T Sk ZE W ATl 74 AR
T NEF AR SR I A8 8 AT Mk AN K AT BB R FH AR X S R4l 2, B
il A B A R @ . TR AL T — BB, X AL 2% ]
F AN R AR 38 T, B0 A 2 ) 1) 5k et e 5 A 52 i) HL At 5 4 X6 -
), AT S PAG VAT B S AR H o IE AR 7 B I A h (24 ie ik Yy
ARAE 24— R\ e I i v 1 I 2R () I 4 A 12028 ) 5 4 6k 7 1 R e i
Uyt AR TR & PR R TR 55 e+ FHIZ , A AT AR P51 7l A1) i
Kl E BT AT L&A A g ofe - "(75)

MASTE] R A1 BF 5€ AH 8] 1] 800 LA A 8K A1 s 19 4518 700 Kwon

(73) EH A F & i 5, & N John Woodbury, Paper Trail: Working Papers and Recent
Scholarship , Antitrust Source (Dec. 2014 ), www. americanbar. org/content/dam/aba/
publishing/antitrust_source/decl4_paper_trail_12_16f. authcheckdam. pdf,

(74) ZWATE(S3), ZAF X, EMANIRTLT MAEXF, ZREANL, HEEEN
M —ERELERFANRESF G —B YTV BELALRHRAR, BE
MERAE VL GZRFEHFBHRD , TAEFGFLEFRFOELEm, 50 AE
(5], P77 44 /R % A SRAT 5% 4 7 11 B0k X

(75) Antén et al. , Common Ownership, Competition, and Top Management Incentives 4
(Cowles Found. , Discussion Paper No. 2046, 2016) , ssrn. com/abstract =2885826.

(76) % W, Heung Jin Kwon, Executive Compensation Under Common Ownership (2017 4£ 1
30 8) (REEFH).
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(2017 4) i FHAHIR] () Execucomp £ 4i 72 , {H SR FH A [R] (%) S TE MR i 1 7
WS, KR SR 58 T T A A T4 IO, AR S O A £ T A ik £
T s 25 VSRR A3 SRSy R R A BT B 1 T B o

TR e, AT B R IB — . 7R U084 B8 R AR A 25
AF KR 5 M A R N A B, A B I TR TIT 3 0 4 Y AR B A5
PRl 2 A, X A A TAESCR I, NEIEAC A/
BRI EIE SO AT A 1 R BT (CEO) 78 2 KRR I iad
HoAh CEO 77 S Iy 2 (W B B 45 KA FR A A S04

IR NAG 1 RPE (1) — ANV TR B - B B A8 B S5 ATk i H
A FISE S S TS5, 0 e F R m k. RSN, 7
MHHI & #7173 % ,RPE i I J2& 75 b MHHI A A9 117 37 58 >0 7 — 3 %5
FMBFgE R, 20 45 % Ak B8 MHHI 5 RPE fif FH 22 R 7578 A 261

T8 EUE, Vs PRE W52 AR Ch RIE . B 96, Wi4¢ RPE A& —
2GS N2 B ST NS, 78 2 KRR BE L 2 il AR 0 ki 4
XTI ; Hok CRPE ©L2 ) 12 (1, V5 228 RER (A L F R =X
() RPE ; F-K , T 357 190 RN 52 PR 3 I =22 () ] REAF AEAR K22 5, W — b 357 T
o Bl ) 55 W B K AT AR A 0 5 e I, 37 I 5 — ELAR A DUAR IR A =X
NTF TR 55 PR $R R A B e R A TR Y

SXof BT ET 498 2R 25 N SR U6, R0 25 oMl 2 VA S AT 5 B S G s IR 56
HH o AR i P 3 ZE S A /) PRE JKSE8K . SR, A5 Bl A dn it .
¥ 2015 AEARHEAA SE I — A MEMIIRE O, R E, EEE .

2015 44 A i\ v (Parker ) i 5K LA AL il (998 203K 45 100% 11 H
BEFIN , 57N 2 A 2 Il B 00 B AT T 0 Bk S A B R, E— 2 P08 T Atk
SR Z BRI ZE R TR A FSBGEA T %, WA H S 5 F
2015 AF S I o BEAh, WA FEAE 2015 AF 19 BORGET BN H A K E 4
SRR TE, A0SR A TS MR 3 4E S 15 20X E H I, 4 A Wi e 2 58
(L2 2 vl AR 3 A0 B RE G R S5 B A A X A1 i 3 2 A o A
23 MY A W 55 M0 65 ) B A3 RAE B -+ -+ A SEAE 2015 45 1) L EE 5B B AR

(77) X T A SN 0 5 B #9644, & W Bengt Holmstrom, Moral Hazard in Teams ,
13 Bell J. Econ. 324, §4 (1982).
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IR T35 SE A 28 MU R Rl 2 i [R) 47 78

IR TS R T ALY 7 i ( AR A IR At v )

“IRSEMIAS BY A T 5 o R IR B 3E K B (A Y B pr A 32
Fro ORI RN B9 2R A (5 T 02D B OGS b B B R AE — i,
H P FEHRATEA 4 502 28 7l [F AT 5 IR 55 Sl oG i AR 11
iz 5 R R B B0 L RS B B RREE Rl 79)

AR S BT R 8 N BUIAS — B, (HNA BIGEL A R s
e rh 2 F ffi H PRE Jf R EAh . R KWLk — B 7E#ESh RPE, il 4n,
KT REH, o B LU e

A TR

Fr B S 2R ST B A o B F) AR K H Rl MAE AT A, B, &
MIAA , & B F B 09I K —3 0 L 5 M G-Fo/RB LR, X4
R:(a) RBT s & gk KA mak; (b) A8 TRl KHAMAL, 4854,
538K 6 e 43 F S B P U AL R i T R A At & 64k
8, M RN S s LR AR T A B R LR SR
SR A R U S B S A A, AR R B2 R (e SR
JE) AL AR % ¢ [80)

YE R X 2011 AFATUR 5 9% 0 )8 2 1 100 7, BILAA B 2 IR 55 (1SS) IR AE 4%
RPE 2 A\ Gi3——# BV FL A, Jf s ZU iU H . S A2, e 4R
ATFTISS AN 2 WAl A o 10 48 i T 3 v i 2 R SR BOAS [) 1 3 B 7

(78) Z W EE M E4H% F WY F (proxy statement) 38 (2015 554 A 22 H), £EME
2016 4 A29 B ZEHTZNABES T X Ak, “ETITEXRNE T HIRH
MRZE(RSU) 4 T o E A E R T 2018 54 H , &2 AEA£2015F1 A1 HZF
2017 £ 12 A 31 B = F 80, AR WA ER(FLFEHF®REAN) ETHEAEMS .
BKAEAMME BEME BEMRS ML WS B E DS 4R E
ATERA WA . See Am. Airlines Grp. , Proxy Statement 60 (2016 4 4 F 29
B)o

(79) ZWNEEMEZHBLEZNAH(68-69) (2015 4 F 30 B ) ;86 AHMEEHLK
FEUHF(42) (2015 F4 A 24 H); EHMELILLZFRAH (2015 F4 A6 H),

(80) ZNEEER - (RN LEEFEZ HFWE ) (Our Governance and Executive
Compensation Principles) (2018 4£)
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L8 HARK LA /NP 3 5% 2 059 1SS B, Hi & i &~ 2
Witk [82) ISS H5 5 X 17 & 7 B A9 5 b ™ A =B R o, (EL [] s 45 i T
PRE 7% T H AWM, 28 KER 73 i IR AR B 8408 1SS Ay 2t {H 45 e f K
X2 B INPAX 43, X fiff PRE B4R HIF AT .

FEAUA T I T I SCEE L, Bl g /R S N3 Y 1 — N s 7 X il
TN IR e 47 B9 R Z ek LA 4R 95 35 Al e HEHT T R4 & i
T T A B KA TG BRI A, BV X REAEOT A e SE BT L o (B A
KAL) R —FK F BN 2 /K2 16% by e 8L 4, JLP A
A ERH L 15 BRI X o i 4 AT R A SO (01 9% ) o T SE4RF 78 5 15 [] N
SR L A5 e ) 5 B B BT o

SEATRE B BRI 3 sE 4 (R 2 TH A SR ), 33X I BR AU i A
4 HEOUEXT 2wl i sZ e, TR A AT T 48 8% . X AMELLEAR . &
56, I BRI X 3 4 | HE A BSOS ) LA S 5 R AL I AR AR A5 Sl e A
ML RE B A LT RIG BRI w54 2 5 H b [BIRATIC T
HnEHEEGSS T g, HEERE X a4t TR &1
2~ AF I (kick in the pants)

HY, B i /R A5 AR, 8 BE T (B R ) RIRR B9 22 0, i
AN R IBEAR 3 350 TR /N BB AR SRR ABATT (R S At A T 23 A v 228 /1N i
K)o TEEMAEXT , A2, s A |l Xz i 2 oo i ik
R T 25 B T A P AT AR R S e R s S FRE S, BRAE 2 e A IR AR AT Al
TIERRR R DRI s BERR AR — L AR AR X A A A R
AR (S5 HEF) , BT A4 TR S 1 S 3 05 R Y i
AR—— D EAE ] B ER M 4, X R A E 0ol A A B2
A 6] 7% By o TEBIr A8 /R S5 N IAE B rh | 336 Ay 3% BR TR0 266 43 1)

(81) % WALM & & At % /A & (Institutional Share — Holder Services, Inc. ) :{ % F ¥ [E 3 Bl
TSR By LA ALY (11) (2014 ££)

(82) ZWATE(S3), B H /R U( % 1SS HPUL F BT ,95% oy o /N HLAY % 9 & x4 3 B ok Lk
T XA S ISS AP R A, L H RE T 68% ),

(83) Z WRTiE(S], BT84 /R % A 7 18 0936 o

(84) See Kahan & Rock, Hedge Funds in Corporate Governance and Corporate Control, 155
U. Pa. L. Rev. 1021 (2007) ; Kahan & Rock, Anti — Activist Poison Pills, working
paper (2017).
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Z 500G 7L I8 BRI I 4 B L [R] R 4 n] LU AR B AR 3k )
(KT 7% ) 3% W 128 A AL SR A e 4 b BRI AR 2, 9776 LA
A IRRIBEA T P 2 w56 10 SRR 5E 5, SR 5 P LU g 1 B S 4, A
117 R EBC BRI R

XA 52T BT 20 IR S N B 8O HE 2R T T Xk AN 52 4 1] )
COPATRRIRT IR R BRE . AR B = R O T, AT AT TR A
Uy IR B TR 2N R R O AT O R 2 O AR S — A )l P Y
Bl IR, B E A] LUK s e 1] 21— 23w (e B R Ak
LR T O T AP IR0 ) 1) B A S BRI 8 3 20 T At S 22, LA
LR A HIAAESRA T BUOR T 9 At G BE ) A 2

= SRR TR 0 S ZE B S0 b

AT SIS Gl R 2 3% fE 2 RFEFE B 3d T B R4
IRIE LA $ 5% 2, -2 I v L R S ZB I XU o 25 3508 4 o AL ]
TN RS AR L B P SOV A UL s —— RV B AT B R d R W
Z HILFEA RN AR T 10% 19177 Bod ol R HY S s 0 X —
Ry, FAT TR AR C SR Wik ) 26 7 2%, X AL ) B A W ey 1A S 2B
I3 o A A SCRR JE ST 7 A A ] 52 i S AR A P SR A, TELMCR:
et VUSRS oS M alE & 28 Rl SR AL A RF A Ol 2 13 B (e 3R ik )
N

(—)ERIER

CFLIRMWIE ) 26 T 25 M0 HLZE -

AT AT N ABAN AT T2 ] 425 il IR A g ol 2 i) 8y 2230 8 O JBe 22
sl A BEAR GEAS s AR AT B2 BRI 52 ) 2 B S A i AR R AN A B DS R Ml
DR EROEER - ATPAN NG PN BN 3 BN & S s 11 5T 2 A et
UNSRAE 1 AT ] R b U AT AT A 52 i g 4wl 3% 3, ik RSO L i 4
a5, B e B SR o AR BN A5 At Ty 2 EA el TASL, AT 52 i
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HIESSE S, B AR I 2B W L85

SRS, OB BLE « X A% 5B if ) S R
77 3 30 3 43 S b Ay s g A RT3 e S S TR 1 55 N, AR R
Tl FH 800 A B sl 5 SRR I A S 2B W BT FE X — IR AR HE SR R
7o

(=) X FIBIE

USSR T 2R WIFERE L B B v 125 e 1 = 000 451) (87 R i o 78 < Ao 017
T TE A A TR 880 S RS B0 B 7= mla a4 B v T AR HA
S At 7 3T AR A, 0K S 5 ) 55 5 A 1k B AR T A 2B 1 (89)
HILHEE S RAEE P AR B 2Tk, IRATHE BB BOR £ 5 H)
513 A0St g s L90)

2 [ i 1o 1k e b B I — — A 58 XA RE S 1957 4R 11 36 iR A
H/ANFEIZZ(U.S. v. E. 1. Du Pont de Nemours & Co. ) (91 #F % ki@
R (GM) R RN Rl G B s b 25 47 1 1 2 i — 55 (92) 1917 4,
BEIRIR « MR IR A FLRE— B R R A4 2500 T7 38 70 >R W 35 38
RS . TEMUG 20 2R W 1R] 38 AR 42 [ WU it , 2 6 4 A3k
B REHATE AR - A =% (William C. Durant ) | fi AW 55 fa L, A2
) FIEE A AR AR TR 22 KR 5 55 M T 4 i 00 RS . AT R, B2
IR - IR B A AT B, IS/ LR TR AE - 17 B (Alfred P
Sloan, Jr. ) G1EEAH T R4, B T X AL 2055 5T
BLAAHE] o SUE IS A AR 1923 A (1928 AFE T 1940 4F Pid R 4 B3

(85) 15 U.S.C. §18.

(86) FIRIE(85),

(87) #EF & & K 4 47 % (United States v. Phila. Nat’ 1 Bank) [ 374 U. S. 321
(1963) . £ £ EHF AR 18 2 B K 48 47 % (United States v. Citizens & Southern
National Bank) [422 U.S. 86 (1975) | # , " FATHRZ ZFE W — M F K, B EEH
HERTHERARYNE L RN LA,

(88) Philadelphia National Bank, 374 U. S. at 362.

(89) 15 U.S.C. §18.

(90) #F4itit S WaTE(10],

(91) 353 U.S. 586 (1956).
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B FSER A 10 55— RS BB TRARAT A AT = A (A
VP2 HABAL S ) , A5 R0 RO MR TR], AN 56 B4R B 2k 4 12 £ ook
BTGB BRI S, BATIRS: TAE B s, 98 H iR i &
e

2. VEFE T AUSIEBREITE 1% LAY, B Ji A0 35 i 5

73— B R R L B BRI TE 1% o W 23X — BRI HL A B 5%
B LIS N BB 2 Rl SR, AR TE B i i X — BT ER
i, EAIEETS A hZ SR w8036 B 3l LT I A I

LA AR GRS B N T 1% W EER R MR RO
MR, XA — A WG IR 1 X — 2R, IR
AIBLFG B (DI SRAEER A Se s SR P RLE & 2 |)) ARATRIT N 24
JRSE A ER 17T, 10K ok AR IR A, PR O 3 — 3 % A OC T O 4 AR
(fund - families) , X1, S04 5 MRS B v 7R 500 $5 50 & v w24
THEE, BT EEE ML AR N LR BT 1%, h—43E

(131) A WHFE: FALAEH AR K ERRE &% 0T 6% 500 48 % & 4 ( Vanguard’s Index
500 fund) ,

(132) FEE,GHEELHTEH ORI U EN, fln, 5B ELR R E L
489 31 BCF VLR R 3t ok % K 41 &, See Nathan Peterson, How to Hedge Your
Portfolio, Charles Schwab (2018 ), www. schwab. com/active — trader/insights/

content/how — hedge — your — portfolio.
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[ 1) 3 4 28 PO 57 38 R TR B, SRR AN 0 AT i U3 AR B8 3 10 A
KT, i A R AR BT, R R A —A 0375 B TR 480
ST REA bR AET IR 500 $5 803 4 H A0 3 A 4k S OB 5 A3 R 2R .

3. P = ANPREIFE B, (BB SRR

AT R BTN IR 55 N T 558 S RO I I 2 IE R 1, 2
AR F WS 5L (AR S SAE A FA B (B ShHEIE) L 8 A5 4%
B (R LA AR ) 5 2 Lo ) B sh AT A3 R0, SOl 4% 5 T2 45 A
A (beneficial owners) , i i3 3 Ff 7 X AF A& (TR IL ) 26 7 2L AE o
AT, IRA T IR A AN TE SR 38 2 3 b R 1 100 B 4 IR ok 4145 A 4%
TR, (HAR YA R, B R — A e s

YR F SO SO BB T e B R R . T AT AT B A L AR O
& MR TR AL 2 oo b 858 F T Re A R aloke i T
oot BT SE RS . MUARBE 5T 35 00 8 s if B AT LU L 8 e 2 1R AR
2 TSR ¢ AN il A 45 5w At o kA TR S S TR U
B, 703) | R B XA T S A B R i, (R e B A R S B
oA B A e " AU B R G SE Al B AT A X — R, A5 U G
HIE

FH HC LA e 4, RS RIMLAL 18 9% 2 B [ i — B 5, PR Ry b T ) RE 4k 2
HekF HAT LA AR . X0k, S SR AT BB S P IE SR 3 2 22 T
SRF PR TR A sk . Fema AR T 5 Oy Tk A S 22 W
AR BB E . S, IR RN EWBRES LN, REZ2 TR
X,

(133) MEHREAFBPHNEARD R ERFEEN LR FBERA RGN, L PN E
EEA R L EA" AN B RERELZELT A, A RERENEL A Y,
HEEREAM KR, FL L, FRESL(WRBFFELRS00 55 E4)# 7 —
ML EELR, AECWNES L, AFS5ERENALITEELR, #ENFFE
HEEM, AN B ZHEREN FEl, I A REAFERBNLELEAX S
ZRSWEFEWME (13F) FAERKNEH K,

(134) XA FEL RN EW A FRNENH R, WAFHEAELEREL 1%, R
EHREASEREESEETRATRN, FAHFRLAILE, WEAEM AT EE
REFAFER N, HFAEBANFEMR G RE, Gl R 5 45 3oH T
Be.” & WariE(7],

(135) 15 U.S.C. § 18.
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[FIRE , e S ATt mT LAURESY 5 [ 57 TR FINESR A2 5) 2= By 2= 4R A T
oA A, BI85 3 AR AR S5 i AT AR R AL, 2
IR XARBUR: T bk S G J FLAR B B R BRSO 2B W o AR (AR
SORSAG UL , A5 3 A A2 ) , 8 it AR (B R ) SR
EX LU XS , AT o SR 1R SCL55

4. BRI T AT AE A AR R

Ja — R AU BB R AT AR il G 1 B0k 2 v A T 3 09 B
AT A o ANE TSR AT A b AN 2 SR AL, 4 B a0 5 N1 )7
A AT AR

G FE = R RIUNUA BT E A5 | R T hliAS o X T8 58
R m R I okl , FTRES = RS HIRE J1o WAL, AR S 5 % F-2A
TR T R B SR, 2 7 A — A SR TR —— Ay A i 5 52
B2

SIPOR/ATSIRGE B2 b A

0 BER SO, AR 2 o0 B B R S =Fh SEUR &, 23N
RIRGELIESEN o8 A N

FH— DR A RERHES)) 2 Z oo R B BT (AR B S)
EPEAEE . 158 E Z R B 52 B ANTE T BRI, I7E T AR | iR
BRRZEME FIRSS o X E DU H CEAETE 2 "1IE B B I 55
VRN ZE 58 T R g 8 /) HEAT KRR TP i s S 5 H e [e)
W =R, BRIz Z e R S S AR
FIVG BIE Bh, 7200 55 SR AR X 55 ORS00, BV B Z8 W7 KU O A 2R
AR S X istick 26 7% IR S AR IRR JEE F) 9 2 7] 367 341 PAT A DA v g A1 8t
ZN

J Iz Z el A 1T U Bl g va B R KT AR W R A T BOR AR
X LE 2R A0 5 Bl 2 A P 3 R B i (A Dl ) R BRZ X B G
Z U A SR SR BT R B S 1 28 1 KX PR B B8 3 19 52 i)
P

(136) See Edward B. Rock, The Logic and ( Uncertain) Significance of Institutional
Shareholder Activism, 79 Geo. L. J. 445 — 506 (1991).
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AL, A AFHBE A0, 45 B2 ol Dl i B R 4% 22 A s3h 38 2 oo fk
MU0 35 00 SR, T JC A T U iR o Wit — 38, 3B 24 0 -y ( Z2 oAkl
P58 35 SR b oM G R AR IR A AN B2 A0 A w6 BRI S 8L b A < e
WF” ) KPR AE B 28 57 6 BR A AR W 0 R A B A I UL,
TR AT 5 A s SR 5 D Tt v ™ i

ETF H AT 235 o B MR A, 78 AL 2434 32 1 58 A 52 W 1) 175 10
T, WA i R R E S 5 A R R EE SO R T SO R I
o

B. B . (u3eyk ) 55 7 25 T AT R

SCEEER — e T G R 298 ) 5 1 & T AT RE A Rk i ()
ML ETT SR, AU A M REER BN S o A 4k THE R,
W 5 AL B 2 385 R AT N DD ik, FRATT 0% R R AR S 4
B REBARA ZH R A H ST WA TR E L E 2 3
%

JUAE BT gl R A5 N B BRE 5 SEIE 43 M RN SE IR SEA% 1 1k A 4 B AR
AREEMIN VIR IRATT AR e SRk ) 55 7 25 N FATRR IR & 14 1] 2 i
SCA R HEZ, L RATE S R ZBWR T A A B AR 1 2] 1 i 4 ]
I

e, IATARE], FEF LB DN AT R B 0T 5 | 5 K1) 55 4 1]
R, WA SERNJE BT 22 5] (HAS 3 T A AR, n SR B ERRR SO
KR FLALEE N w] 51% W Behy , X8 38 i B R 1Y B 5 4 KR, FR AT

5, XCRE A K 2 B Bz (o SIk ) 565 7 SR 28 1k, R TT
PR v e A R Se 4, e AT AN L R 7 AR IR e 4

C. P38 LFFIE

R ST Y BB 3 58 SR B A FA 1 34 BRAT IO MR8 T AR (I 1 LA
M IS S 40 F e 5L, IF HLUOW T 68 5 e B PRI AT A B
PRIEAL ST B A IS Y (BB o Y — KA R ARG 58 4 X 720 7] 2 16l
FURT, B AS 2 100 % 28 JBE 38 5 w0 & 51 o

(137) See Marcel Kahan & Edward Rock, Anti — Activist Poison Pills, Working Paper
(2017).
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TEX AR SRR AB L vh , 38 B 400 35 B sl B 5 78 8 R O
PRI G BREE Y o 28— AP Tl R B 481, P b A 2 S0 KRBt
25 R 14 % AT I, 36 26 JBe 4 1A R P BO 3 SR AL, % i 3] v L
it ARG A HE BT, o TR e F e, WU &3T T — 1
TR FRPMSC LA 1k P A 7S 458 ) SR e R s o H 28 [E w] AR IT AN A
AL AR SE G ARATI SR AT AE I8 FEBURE DL T, S5 n) R 28 SR 75
X FLAT R P A R, LSRR IR L, s e X TR A 2%
1R 5% M) 13 B ) 7 a5 A7 J iR DA TG 5 L Bip ) 2805 ( coordinated effects)

IEQNRT IR O FIIEAT) R A T, XA B — 8, ik
BLICAEPEAR B0 RN B Oy 4 1 LU B 1 = K, A A b ) 280z s 5 e 5%
W) T4 ) )

D. PATRF IR AR

MFRHE RS AE SRR IR 555 G 0 T 90 A SL W g B AR HA /)
o BT EIFB0E A AR P R AR B W 55 4 X - B A w1
FERAL o PR A s 5 4 1 T BB A [, 35k el I iy 5 42 18045 5[] S X0 11 o

e E WA G T, T 1 B SO AR I X — 4 o5 . DFA $54 E & 70k
50% [ AL, 38 o8 25 AR AL, 2 /0 5 HoAth I R L[R2l i 45
AL . 244 DFA $& 300 [ 5 2ol 19 52 4 60 -/ 5 6 T I, [ ZB W &8 1]
XFIGHEAT 1 AT X BT S5 8] T W 2L AR 7 A B2 75 JF . AEBUN
XTSI 2t BT B 5, DFA 0 T X RS F RN Y 2898 DL, i 7 SR PR AT
PR T LAt A% THIAR o

5595 OGBS AT B ME S8 SUREIR R 14—, [R) RIEAR BT6 45 4
JEH B AR 2 BOE T A 2 E R

E. TCH AL A T4

— P () P-4 T R R 5 At N 2 P (R 1 B

(138) ZEHALFH, KXEHFZ —(EEH/RE)EF FHER, See, e. g, Airline
Competition and Service: Hearing Before the S. Comm. on Commerce, Sci., &
Transp. , 106th Cong. 12 - 18 (1999) (statement of Joel I. Klein, Assistant Att’y
Gen. , Antitrust Div. , U.S. Dep’t of Justice). & X & — i {E# (% 7 ) 1 7] =3 7
BEE R R T — A, R T S AR E LIk S B W A
K AL 22 s Fm 3 ) T B X UL o
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LW B2 By A REARAS T R A 2

YEFE R A N E T BUBZR IS, 20 e L 3CH A FRr i B &R
IIREAT o TR EZ R BRI A A RESE B 7

IEARTEA RGO PRI B IE AR o ARIEFFRAEIN 2 w1k, HBUR
FRBLLE ] T 50% I 8 A FE AL U2 SRR T 40% ~50%
i, 22 BRI RP R 00, s ZLE3 5 5 IR ARl IR 2R B , A5 HA B335 1Y
FRBCEOL LA B 2 B P # 2 AR 0 1R AR T 40% I, #5159 15
DU ZE DL, T B A — A OLER P S By B S 2 AR [0 XA mlTiT
SR SCEZES ] e T AR P R AR A A5 1 A O

FEBCHSUEZF W8 P ARG (1933 AFIE R ) 5 15 A5 FIC1934 4FiIE 7
L) 20Ca) 19, “ PN DA S — Xt 22w RIS A 849 17 52 3 oF #Y)
Z 55 FREAME AR MR H B B H SO N, 280880 _EAE fr
HRNENMES T, HEZ T, DB E AR, “ X+ 4 it
WL 7] 22% F130% By i3 N LKA A 38 % 1 50 % WAy I-AT: A #E 55
SR N RIHEE ORI , 5 B2 T LA m] 7 (142

S ZEWT TR T 2" RSB L 1 BEOR AT RE S 8 Wik SO ZF B T
MEORANFE . SETRR B EAT 0T, HHE SRR RG T rEE,
M RA -2 ER, BE A KA A —E R (kT 50% , K=
2 20% 5 25% ) BBy , LEACSR 1 A B < 2, o 5 2 3 o A S
A TR B2 MR 5w S DR, 3X S IR JE AT RERY , BV AT RESE OB AR B MR L 55
=4 I [ kol 2 R Primestar (5 54 A AL AL w2 A Y L [R]

(139) See Marcel Kahan and Edward Rock, How to Prevent Hard Cases from Making Bad
Law: Bear Stearns, Delaware, and the Strategic Use of Comity, 58 Emory L. J. 713,
743 (2009).

(1400 [ k.

(141) 7] 47, Zhongpin /A B ( Zhongpin Inc. ) A% & 5 i, No. 7393 - VCN, 2014 WL 6735457
(17.3% Ffim LEFELMEHELR),

(142) Ari M. Berman & Nikolay Vydashenko, Control Person Liability: Tips for Investment
Firms, LAW 360 [ citing Deutsche Telekom, No. 00 — CIV - 9475 — SHS, 2002 WL
244597 (S.D.N.Y. Feb. 20, 2002) ; Flag Telecom Holdings Ltd. Sec. Litig. ,352 F.
Supp. 2d 429 (S.D.N.Y. 2005) ; Zishka v. Am. Pad & Paper Co. , No. 3:98 - CV -
0660 —M,2001 WL 1748741 (N. D. Tex. Sept. 28, 2001), aff’d, 72 Fed. App’ x
130 (5th Cir. 2003) ].
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A BH L SO — 58 T8 P IRARE 0 R B, £ 1 7 iR %) X B 32
Yy LT o S ZBWTAILRE — AN 2 X I 5 4 6 IR T 20% B B3 42
MR UHORERA TR SARER T . XEWREIR T X KW
W, 38 8 AN 28 A % 1) 5 e g s i 0 5 e 7 S I s ZE W e R

2. BCHFFRALT 15% JeEF SRR NFIEE A /G HG
NPT AL 24

i 2 AT 1 4 R A N SCEE A7 BIOC T FRATTHH O AL B8 38 T X I
ZEWT AR RO FEARE 3R R IE 8 Y S Y A RV G B R EAEL L
DB IR) AR D2 1 3R S 4% e RAECE i) ErySCR g,
AIREZsI) R T2 5 A e YA B X A7

a. LA

H TR — AR AT VO RO L 15% o R
MNERS TR 12 FIE BRNSG 3 4 57 3 1R i — A 2 AUk, DA S8 B
ZEWT R RIAER A 8] A ARPETRATTR M AT 28 5 i 2 B 152, 1F
A FEAS LA BT 5 AN 2o T R s Z8 I XL U44)

b. A& IEH B/~ FIE 87

TR £ 20 47, NG 2 KEAE ISP % 54 2 50 alia
XL S EEA RS T,

A, Fe R AL 4% 58 3 A K& A3 52 (proxy voting ) [T,
AR N BB AT AR 55, X e 8y, AR AR (best
practices ) FRLIG LR E 28K i

MHIITEA IR, SF— fF AN K, 1 ]
IV UE 2538 5 25 3 2 BRI ki s U9 AR B 03 38 SR IBO- A1 AR AR S i

(143) See Daniel L. Rubinfeld, The Primestar Acquisition of the News Corp./MCI Direct
Broadcast Satellite Assets, 16 Review of Industrial Organization 193 (2000 ).

(14) FEEZNZ,REREEAMOFFRE N, KT 15% 0945 % T4 5% = A0y R 2 iy
M, B 7 —MHRT, 00,6 MNEFRELSHNENFEFEZMENF 15% th K
N FEEFRTEHE T 2B,

(145) See Edward B. Rock, Institutional Investors in Corporate Governance, Oxford
Handbook of Corporate Law and Governance ( Jeffrey Gordon and Wolf — Georg Ringe,
editors) at Section 7.2, 7.3 (2015). See, e. g., 17 CFR 275.206(4) — 6 — Proxy

voting.
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R A BRCORE T A XL R BORAE AR AR Y Az, [0 2 A PR R A
Z, R WBLGE R 2 w6 PR 25 PR R B B VL . BN, 7528 wlia B
JrTA, Joa SR E A R R e SRR A A SR W (e RS
HUZR SR BRI , R R 1R 2 R R BUr 98 32 (classified board ) 4%
Ay, RIVAEAF HUBE 28 000 3 o 2x il 7 (140)

5 RN BT 38 AL B R B I [R) S5 A R 8 B2 T, IR A5
BEAR W T A B

RUE AR R 2 BRI AR F 2, (BB R RGBT R A9 — 7
Jro o4 (Vanguard funds) S5 RGN RO A MIEE SFgE4T E 4R
1B, R IRATR FR B I —FhRR A 77 0 FA155 I S A it e v g
WA ) 54 o A 45 5 AR R S T R L A

fead 5 1 AR AT S A R S BRI Y 23 w48 B 2 M =R gE AT T
800 Z YR, P R T | JTAC ST i el . AT S
HEES L AFPENT 19% 760t £ 3 FFEINT 67% . mATA]
T2 A 5 28 Rl i, (5 32 202 O IR 2 IOE S A o, a2 )
HH B AT RBSZ MR AN B EE A, i AT S R B T — AR B SR DR 30
HH AR BTG B R

A 12 5977 AL HE AL TG 23 180 TR T2 i EER S B Y 1 = UfF R
AKET iz A8, Ko, 5 AR ZMANER T HIMNIEES S
) FZIE A 9

Jei P AVEZ HABU R H B R EA RN 2 5 AiF S
S ADEANA B FEH S TUT AR B BE RT3 | = A
LS AR P A 7 A LN B B AT (148

Horp— 64732 BT 28 /6 B 00 B 2wl AT o b i,

(46) 4 ER . (A2 ERKREH Z T ) ( Vangaurd’s Proxy Voting Guidelines) (2018
F) o

(47) REBERAHFH 55 REHZE(FEHR)) (Our Engagement Efforts and Proxy
Voting) (2016 ££)

(148) [ E,
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H 13 K F B8 A (19 CEO A o8 # b [a] 4 B 19 (2 536 #F R R
Ty 100 Horh g K e A SN m AR L, AR SR BRI S 5 A A L
Pk O ] A0 DAy o 2 O3 P — T I e 1R A K a0 ) S it 1
mO[ISOJ

RHMESEENESAC 5 & bt 2 BRI IGEN - 77 - M%F (Mary Jo White)
35 Jily (K A % 2 R 2 ) 398 o f (150

iR Y SRR M EZCE P, NSREN DR - D%
(Matt Mallow) 5 #rffl - ZEVY (Jasmin Sethi) ik | 225 Rk, Wiz
ES58ER S5, i1, @i SDX Pl FF B, S 5
HngEr AL AR AL U2 FERf e S5 J R, SDX 2 T LUK i 7. #
S 2 BRI S0S e g T T 23 X B A O ) MR LR AR RO B AR
gL 1)

S SDX i T an* AN SEARTE R T BE 5 A A HZ M A F b
Bl ISR MR 58 5 45 32 12 M 1) 4045 AN A2 AR AT Ao mT S 059 4%
FEfR A B A AR E IR R b IRAT A BB R R IR BEGE 5 0 vl 45 FRZ HE 4T
ELEE I FHR EEAGE A HLZ . XS A R AN RETIE BH ARG 4% 5%
HHLT — DB R IR 1A RRRR WA REIE BIABAT T 45711
JE S TEFY

c. FF A BT

“IEE A NGBS 27 RE S S DGR S A s B A

(149) Tim Armour et al., Commonsense Principles of Corporate Governance, WWW.
governanceprinciples. org/.

(1500 R k.

(s) HZRBW -7 - ME(XEEFARZER2EZR)EAARAMEREL LA LS
0 mAESWN ENER(CERFAELAE XN HEME) (2015 56 A 25
H)o

(152) SDX(2016) ;5 & F Wi, # http://www. sdxprotocol. com/what — is — the — sdx —
protocol/ ,

(153) AU IR Z A H ™ A B 837 E S R T SRR F N,

(154) ZWarE(6]).

(155) See Joseph A. McCahery, Zacharias Sautner & Laura T. Starks, Behind the Scenes: The
Corporate Governance Preferences of Institutional Investors, 71 J. Fin. 2905, 2906,
2913, 2922 (2016) (45| B FIE(6]) .
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SSEAMLT . MR 1934 4ECUEZRAZ 5514 ) 55 13 (d) ZRHLE , Wi 5% LI
PR RBCR E A 55 AE 10 H NI kIR 38 5 2 5t 2 4R 58 13D fff 3%
(Schedule 13D) #g& 7/ OL . 7)1 5% LA b BYRe e 25 IBAR ] LA AE
B2 ST B 13G B T =7 15 B % , TCASE#EY 13D fifR 1150 37
Vw2 RIAE S & R R AP eI EERY A )i -8 1 &/ANIET I i D& a4 TR
AT TR IE Bl 55 i3 A8 I SRR , AN B U s 3 Wi R AT A A Tl AL
1 H A FIRSCR AT T AT BT EL AT LL28 % AR Bk R HEAL . U, 13G Y
RAWATIEH T ghB0E ", BT E BoE SO0 (1) B TR &5 1
DU BT E ZR A I, W SR S5 I AN B AT A 8028 B2 i A 4 A il A1
HAAIRCR , i/ o8 BA % H e W e 2 % 2 5%, 5 B A
12 IR 2R ) 9 A ] 58 5 AR 550570 (2) AN J T 42 ol ) R A 9% 20 ) e
20% K VA b Bl 132 2 T AT N L158)

FERI L Ao B RS B0l R B 13G B, 1Ml B OE O3 R AR B
SR Tl KA 0 < WA P e s B e R o L Z T 1A ot =
S B2 MR RGN 2 5l B A 8 ESN IR oL 4, R dr
T2l 4l 13D B =, DR AR AER R T (&1 A B A2 AR 22 1 o

M ERBFFE R, B 13C MR A RIBEABN S 5 A /iR
TR (R B AR 2 ) PSR U900 s R ARG 32 SCTT RE AL 46 i 45 32
PR 7 SR v s e A R A P, 91 S BT 7 AL (poison
pills) 17331 7> 2% # 22 il £ ( staggered boards) .

JAF IR S W A R A DO B 8T LS B Sl AL $ 5T &
Z 5 FRAHA R B BRI B o (R - BiRkky - Bk

(156) HELBFEMLEL, A OTAERERGE 10 H R FIE, ABEAHAF
TR XYM EHELEMARGIO B NRER, A EFEAGFERENA HRE
IT13G & UM ET s, B2, wRKEH R MBI 0% 55K 13G &k EE
W E 10 B AR ZGHA, FENGEEARRD &5, Uit XA F 50k s 2
it 1% B ,13d -2 L Z sk 13D ff &3 2 # (1 3F 13G k) REH B B Xt

(157) AHBERBFEEEED 1 LETH K4, % SEC RiF & AT 4 H R AHATHE
Mo

(158} 17 C.F.R. §240.13d—1(¢) (2018).

(159) (Z#HFFARMEZRK (B E E)) (Amendments to Beneficial Ownership Reporting
Requirements) , 63 Fed. Reg. 2854, 2858(1998 4£1 H 16 H ),
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12:) (Hart Scott Rodino Act ,HSR) FLi& , TE45 B L I BAR B 15 &0 T, i —
AW PB4y, WA H2 17 38 0 I AR AG AL v D100 5 (oSl ) 55 7 Sk —#E,
HSR A — 45 U #5587 By 3 4, B A LA % H I A 3R E BUIE
75 , WSO 3R 15 SR A IR SR AN 17 N E AT I A R IEBGIES 1
10% ” o[161]

HSR T, &5 HA T FeA B 2 G R BLIE R o 2 5
RAT NFEATY b P 5 1) i 5 00 sl dE 7 B LR AT R X AR
e D62 AU T A B AR RO AR, BRI A 5 2 5l &
LR RN X BT ARG AR B, 2002 4, 1k
A o 72 51 2 v 4 285 1 W | HE 4R Iy = ( Premerger Notification Office)
il FARF % - A& (Marian Bruno) ££—3 )" 52 SCHE R PF 45
R HE 75 0 78 25 1 8l ™ 85T AT o BT R LA $ 08 TR e Rk AT
N B PR T7 A2 AS BN AR A o Horp — 28 R BI58 8 SR “ AU R
RS R T R i A AT N BRI SR . A7 0 B 36 EL R Bl 4 5%
UL AE R A AT NI o X UG S AR B R a1 i 2ok
Pz (6

o3l /AEGR AN R B TR BB T S o G TR B — g ik
Frahik®) 1 g, %4730 5 ValueAct $ %t 2% Wk DL ve /& iy ( Baker -

(160) # %= 2018 £ 1 A, [TH % 8440 77 £ L. Ml W 4R A~ % T A R : (HSR(2016)
714l 8 #e o pi 4R & M) (HSR Threshold Adjustments and Reportability) , 5 3 57 5% & &
2 (2018 52 A8 H), B“K ZME” MRS, & A A RHME” MK, & TR
/NE (5000 FETRE2ALETTNL G ) ZREAT G ERR(EERZ: Ao
Sk R 2 I T HT AR ) (2008 ) .

(161) 15 U.S.C. §18a(c)(9). See also 16 C.F.R. § §802.9, 802.64.

(162) 16 C.F.R. § 801.1(i)(1). See also id. § 802.9.

(163) W (119), A1 & 3 L, See also 16 C. F. R. § § 802.9, 802. 64; John M.
Sipple, Jr. , Chief, Fed. Trade Comm’n Premerger Notification Office, Remarks Before
the N. Y. State Bar Association, Antitrust Section 18(1990 41 F 16 H ), (“# s ¥
RETNEERELT, AMEGBREXNEEA#ATHRERR , B R -4 K
BAmRADEREERHAEN, EXRARRERTH, CAX BT EEFERAM
W A RE AL A A BRI )
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Hughes) F1 W B {f1 i ( Halliburton ) ¥ % 2 W) (1) & JF 42 1 A3 ¢ U6V
ValueAct J&—K 4 oK 3 3 23 X3R4 A9 75 BR A6 wp 2 4 & B8 4
m]LUSI I T2 G2 B I S O BB B R WL B R s A 0F. 1
ValueAct 3t T [[UAH T T8 fe 25 300% A 72 I HSR Hidf

AR RF R s, fe iR HaE [l HSR HIHiRR 2K, 1A A ValueAct
ANEA AR BT 10 o A%, DR A H R b A7 5% ) 5 R
L0 Ffg P, ValueAct [W] 32 AT 1100 7 36 T R F 115K, IR %
FEVA AT HSR T 9 0L F , AN SR S /1 B S AT & Fh 2 i,
(O

(A) #IRAT NS S FH A A A IE Ol 65

(B) @R AT A & 48 ol 2 3 % HL R A R B BIE 25 w3 52 1 2
AT A FF W Bk

(C) AT NS 5 AT AT E A 1A FF sl , ) & 47 N0 s 4
o 3 R B B S R LB R

(D) FEANTFEE AT WA FF BB 58 BRI, [ &2 AT A = ol
R AT R

(E) [ AT N\ s & s F R, AP T 7 AR v 1 A R 4544 5

(F) [l 247N 5 8 sl 8 = 42 08, B B0y /) 56 F ™ i BIR 55 8 f A=
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