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"I do not believe that we should make such an awful profit on our
cars. A reasonable profit is right, but not too much. So it has
been my policy to force the price of the car down as fast as
production would permit, and give the benefits to the users and
the labourers, with surprisingly enormous benefits to ourselves."

771D >117 5w INDTYIR 17D ,i7720 INIR2 VYNNI 2Py v ,Dodgen nxi
VoW WX ,TND AW N7 ONPIY N1 25y NawnThy 021573 0272w DR
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,°2°°3p77N°93%07 719°BN% NP2 P MINKRD 2wnI 11T7TpoDY T Awea P20p
2L nyann Y9ya on 77207 Yoya Sw o e 5w n°9oni DR 1eTynn

"There should be no confusion... of the duties which Mr. Ford
conceives that he and the stockholders owe to the general public
and the duties which in law he and his codirectors owe to
protesting minority shareholders. A business organization is

MW 2YNAY ORYT 11TAT N0 MITARNTT PR OX AR 19T ,AYon 70372 12T
2720 0K Y

.bid, ibid 18

.Dodge v. Ford Motor Col70 N.W. 668 (1919) 19

James P. Walsh "Business Must Talk About Its Social RBleancial Times — 20
yoxn ,7 079NN ,15 7Y Wb 1w Mastering Strategy Serig2000) 2—4
.0O107 OPPOY PR YIAW TRy PYD TN 17 dw v nTay by vanb
23TW DMWY RPN PRI 0OPRIAT TR DR TND 172 QORI VLXK TTRR
37 P ONPART YOI T WR T AvnTOPYa bw an 10°sna Svanixk 19832
POV 717207 Pw 0PN NPRY DX APTINY 1PIwna 190X YOIw 17ay TN

.Dodge v. Ford Motarsupranote 19, at p. 68421
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organizedand carried on primarily for the profit of the
stockholders. The powers of the directors are to be employed for
that end. The discretion of directors is to be exercised in the
choice of means to attain that end, and does not extend to a
change in the end itself, to the reduction of profits, or to the
nondistribution of profits among stockholders in order to devote
them to other purposes."

The ,1932 niwn Means Berle 5w *0%pn 07202 "nTpR N3°y 192°p 7 703
,”3°%37 N»y3” np°wna ¥>°0 M 190 *2,Modern Corporation and Private Property
nPYawM N°93%5 72°N3 DY 10°022 NI WX N1POY M1 Pw 1wpa2 naomi
5y nvann Yoy bw mbyan 9272 AN 1 MTY 2037 17y Sw 70°0323 81y
77202 ARCSwn 0211 Sw PINCIT 2Py NIXI N1PNTUYAT 1 Npoyn g7and
anbyaaw
“NIXIND 7AW ANDT DRI T PIw2 N91Iam Yawn npipn nxD oo
DUMRMT IAR NIPOYT N17anT S in°van 13272 1177 wIIn 77Iyna N0
5y 721303 1932 N1wa 007D WX ,Dodd 5w 1Wy->1D TMKRM 777 7T X112 0213700
% 03772 77anT mms °d yvw Berle nmy? ,1931 niwn Berle Yw 11nxn
N3 °3 77AYT DX 1kna Dodd 037 ,72%2 nvana 05va Sw on%yine ooomn
720 MRS O3 ek Yy ,7NTIn cYyan npnuanm DRRZY Mwe 77207
2:Dodd IR 731 .N°N720 NIPIIRS

"That the duty of the managers is to employ the funds of the
corporate institution which they manage solely for the purposes
of their institution is indisputable. That the purpose, both
factually and legally, is maximum stockholder profit has
commonly beenassumed by lawyers. That such is factually the
purpose of the stockholders in creating the association may be
granted. Nevertheless, the association, once it becomes a going
concern, takes its place in a business world with certain ethical
standards whichappear to be developing in the direction of

Adolf A. Berle & Gardiner C. Mean3he Modern Corporation and Private2
.Property (New Brunswick, 1991, originally published in 1932)
1 2% nonnanT 70°eNa 12 NPIPRna DOYAIT 0°R01 DIPRTRINY 13 ayn Pvb 23
Hansmann & Kraakmarsupranote 15, atIX? ,nnam *5ya v oMoy’ nx1pn
[footnotes 5, 6; Allensupranote 14, at footnote 39
.Dodd, supranote 13, at p. 116124
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increased social responsibility. If we think of it as an institution
which differs in the nature of things from the individuals who
compose it, we may then readily conceive of it as a person,
which, like other persons engaged in business, it affected not
only by the laws which regulate business but by the attitude of
public and business opinion as to the social obligations of
business."

P, my Berle o3 10257 ,0°7277NIXIR2 NIPNRPPRPT NMITNENIY 2PV AR

7o°an7 7A 2%, nvpoyn 77207 Sw n*nTana AnInR 1272 Dodd Sw anwta nX
POy 7MaAnT W Nt anvPan DR N1AnT CYYa bw 0N DRwR2 X
D277 Dw amn’a DR IR 1% T WwPR2 LLONNRT 2wy 11 0pn 019N
APIRA L, 3°X37 N°Ya S 7°Bpwn? TYan NUpoyi 77anT Pw InPYD DX 0°nnIng
n°93%07 10°ANT YW AMNe NXR 26,01 2oya bw nU1neRT onptIy IR MBRD
nbib 2wk 513w, Kraakman Hansmanrbw aanaxn nxy 27,n17ami °3°7> on2
The End of- g7ax» nIN191 0°20197 5w 07y 532 191,17 7nana n°a37y nans

28,917 1077 Py 9210 nR 01no® N nmn ~ History for Corporate Law

"Pragmatically, Professor Dodd won the debate. | was not convinced as mettezs
of doctrine that social responsibility should not be left to government — but there
was no doubt that the event conformed rather to his prediction than to mine."
.Berle, Corporate Decision Making and Social Contsalpranote 13, at p. 150
Bradley & :1X1 ,M°poyiT 77207 Sw NPRTAMT ANPINRD 0200900 0PN Npo
IR 5w PEA RN LIVIET DX O3 IR ;Others,supra note 12, at pp. 9, 24-29
*53 ,Owen D. Young,2°w1?ws NAwa N°M27-MEIX2 0277030 TIwnTORTIN
.Dodd, supranote 13, at p. 115473X y>21v
Michael C. Jensen & William H. Meckling "Theory of the Firmaix 2°¥1 X1 26
—Managerial Behavior, Agency Costs and Ownership Structur&" FAn. Econ.
(1976) 305; Armen A. Alchian & Harold Demsetz "Production, Information Costs,
and Economic Organization” 6&@m. Econ. Re\1972) 777; Eugence F. Fama &
Michel C. Jensen "Agency Problem and Residual ClaimsJ.26 & Econ.(1983)
nONM2ANR NTLR D YD WX LRI 1D Dw N1 INTAY DX oi XY .327
Milton Friedman "The Social Responsibilitg® i xownb X°7 79207 2 777000
of Business is to Increase its Profitldéw York Times Magazin@970, September
13) 122
Frank H. Easterbrook & Daniel RPXX R13n% 1001 113 mwoab 2159101 pram w2 27
FischelThe Economic Structure of Corporate L&@&ambridge, Mass., 1991)
A5 777w 999 X7 91 N0 S anynewnd 28
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0°72n17 01y ,NATIPA TPORT 102 131 , Kraakmam Hansmanrbw o mxna
17 P 7321 ,M7207 Town NRNWAA NP0 AD1Y NITD0 O1°D NRTPY AX D
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7151 013 0P ,MNWT MY w2 02X IR 77X 229737 v anvp ARTPYY (R0
09p°y2 027y N1ana T vadw 2%,nvpoyia 77and n°oon% onva ana anwn

30 nyann 5y Sw o e

"[T]he basic law of corporate governance — indeed, most of
corporate law — has achieved a high degree of uniformity across
developed market jurisdictions, and continuing convergence
toward a single standard model is likely... Chief among these
pressuresis the recent dominance of a shareholder-centered
ideology of corporate law among the business, government, and
legal elites in key commercial jurisdictions. There is no longer
any serious competitor to the view that corporate law should
principally striveto increase long-term shareholder value... [TThe
triumph of the shareholder-oriented model of the corporation over
its principal competitors is now assured, even if it was
problematic as recently as twenty-five years ago."

TR AwOAT Dw 0axe1 Kraakmar Hansmannbw anspwn® oi ,awyn?
ARNT 02 923 NI NI OPY2 Sw N DRwI DR 77207 nYond

"Using Law to Promote:Xw1ia ,°Nid1 12w 015 NI30n1 7IN°Iw ARXIT2 ,70 29

2 1yvl ,Competitiveness and Enterprise — Will Corporate Law Reform Deliver?"

- (Commercial Code>monI P2 MNINNT 2°2w2 12°2 727WIY 127127 M2py2

mo’anT = 172 NAMIT WWHT DLW DX TN2° WO DR NI MIaRD phavi N

DIPR 73772 NI0DIN WM MNANT 713n% 0M°2 NPRPTINRTIPAIRT DIYA2 N3N

Simon Learmount "Hierarchical Controls vs. Social Controls:) The a1 *137n

X5 X¥777 ;Role of Employees in the Japanese System of Corporate Governance"

s175y 2002 °91°2 571 4 0°2°IRN3 "AT°2nP DY 0T2°1IR2 T 0127 L(AN0MD

“wwna NIINEnTT dw n°%oa 77°po%) Center for Corporate and Commercial Law

L. Miles "Recent Developments in Japanese Corpotata ,12°2 MN2a7
«(Governance" l4nternational Company and Commercial L. RE&003) 343

.Hansmann & Kraakmarsupranote 15, at pp. 439, 4680
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