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"The case law on management's authority to consider interests other than 1
shareholder gain in the formulation of operating policy is virtually nonexistent."
Kenneth B. Davis, Jr. "Discretion of Corporate Management To Do Good at the
Expense of Shareholder Gain — A Survey of, and Commentary on, the U.S.
«Corporate Law" 13 Can.-U.S. L. J. (1988) 7, 32

,0°X277 0°7272 X1¥RD 100 ayab My oTeb ey a2 MIPRA 1T, naws 2
nPanT Sya DY 0c0TvRT DX 2"IP:'I'? o*MvPIT 5w on1ono noxwa 1°7 0°nMan
"The preliminary observation is this: The :@*WX ¥ 2°0701X D17Tp N2WY
relationship between the judicial material available on this subject and the
speculative writing is totally out of proportion. There are no more than a handful
of decisions concerning the extent to which managers may take into account non-
investor objectives... Throughout the Commonwealth, there are no more than a
dozen cases dealing with the subject." Leon Getz "Discretion of Corporate
Management To Do Good at the Expense of Shareholder Gain — Canadian
.Corporate Law" 13 Can.-U.S. L. J. (1988) 1, 1

nHON” 10w X T Pw 1MRRR 2 pAD IR 2P vOwRa Ano0wMT NaxaY 3
DX IRT 12 3329 Q"0WDN) 2% DowdWwn NYYyn Nyswm NIwan - DPoyn 172ann
J212 X PApa P
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Melvin A. Eisenberg "The Conception that the Corporation is a Nexus :5wn® ,3%7 4
of Contracts, and the Dual Nature of the Firm" 24 J. Corp. L. (1999) 819, 825—
826; Oliver Hart & John Moore "Property Rights and the Nature of the Firm" 98 J.
0°71272 X1¥N° 1073 °17°pPn '[137’!9'? DPIPEIR NPavwd AnNT JPol. Econ. (1990) 1119
"Most scholars of corporation law seem to agree that a corporation's :8°X27
directors and officers (management) owe a fiduciary duty to the corporation and,
because the stockholders own the corporation, that duty should be seen as a duty
to maximize stockholders wealth. The basic reason for the duty-to-stockholders
is that the stockholders are the owners of the company." Richard A. Booth
"Stockholders, Stakeholders, and Bagholders (or How Investor Diversification
Affects Fiduciary Duty)" 53 Bus. Law. (1998) 429, 430-431

Oliver E. Williamson The Economic Institutions of Capitalism (New :2wn? X1 5
York, 1985) 304-305; Jonathan R. Macey "An Economic Analysis of the Various
Rationals for Making Shareholders the Exclusive Beneficiaries of Corporate
Fiduciary Duties" 21 Stetson L. Rev. (1991) 23, 36

0°MIN°1 NIINDR 07T 00011 — TAT01 Anen By mbyan” 3P SRTIN XY 6
Frank H. Easterbrook & Daniel R. Fischel ;301 (373wn) 25 2°0dW» ”N1727 *1°72
"N 137 .The Economic Structure of Corporate Law (Cambridge, 1991) 67-70
5w QNN NRWAD 79207 N°PoN D77 Y2 023907 NWUDa Y N1mMocl IR
"Equity has governance rights because the holder of the residual :n17ann *%y2
profits interest has the best incentive to reduce agency costs; the right to control
rests with those who stand to gain the most from efficient production." Ronald
J. Gilson & Mark J. Roe "Understanding the Japanese Keiretsu: Overlaps between
Corporate Governance and Industrial Organization" 102 Yale L. J. (1993) 871,
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887. "[D]escription of shareholders as the 'owners'... derives... from the need for
those holding the residual interest in corporate profits to have the means to
displace management which performs poorly... This position is based on matters
other than a precondition of the rights associated with 'ownership'; indeed, if the
statute did not provide for shareholders, we would have to invent them." Ronald
J. Gilson "A Structural Approach to Corporations: The Case Against Defensive
.Tactics in Tender Offers" 33 Stan. L. Rev. (1981) 819, 834

"MIRYXN L7107 70NN :0°9ya non nUwawn NPYURD 7927 1Y 'Y PTT R T
+33 272700 ,(7”0WN) XD VDWN MPnn

TDw> @R ,N°%3N7 DA% AR 1IND YOXAP TNynn 0111 ,0°%wn IR NP2 8
9350 MRy Sw MIRINTNTIPIR NPPOY N1Nan Sw 1Tpan 1T DR nyTe

Robert A. Dahl After the Revolution? Authority in a {90n> ,3X7 ,77 7172 1112072 9
Good Society (New Haven, 1970); David Vogel Lobbying the Corporation:
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A Citizen Challenge to Business Authority (New York, 1978); Ralph Nader, Mark
J. Green & Joel Seligman Taming the Giant Corporation (New York, st ed.,
1976); Christopher D. Stone Where the Law Ends: The Social Control of
Corporate Behavior (New York, 1975); David L. Engel "An Approach to
.Corporate Social Responsibility" 32 Stan. L. Rev. (1979) 1

"An approach that emphasizes the contractual nature of a corporation removes 10
from the field of interesting questions one that has plagued many writers: what is
the goal of the corporation?... Our response... is: who cares?" Easterbrook &
Fischel, supra note 6, at pp. 35-36
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"The object of the US corporation is now naked and unashamed:
it is to maximize financial gain for those who own it."

2e55 Ny

"European attitudes... are more complex. Here the notion persists
that property is held in trust for all and only delegated to
individuals for as long as they accept reciprocal social
obligations."

NPRP MR Ford N3%72 0°1%n NPXPY AR 70°207 5w 0°°0owni v
4199 vawnnn2 yap aw 4,00y IXnT NN

P11 °Ix WWill Hutton The World We're In (New York, 1st American ed., 2002) 118 11
NPYILM MW DR ©°Yan XMW 0w ,N°0n° OdMNn OX 03, YIXPRTRY 1D0Y
M NRwD yRD P71 IR 2we® minan bwoinan 9272 78pwss nbapnn naw
"D oMY nIw 3 bw annna AYan IR ,0°TPARD 1T 7 L19R LT 0YpTRi
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Jbid, atp. 61 12

9% 1w R ,PTITPORA 119 JDodge v. Ford Motor Co., 170 N.W. 668 (1919) 13
\331-330 'ny1 ,3 7YN

Dodge v. Ford Motor, supra note 13, at p. 684 14
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"A business corporation is organized and 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... [I]t is not within the lawful
powers of a board of directors to shape and conduct the affairs of
a corporation for the merely incidental benefit of sharcholders and
for the primary purpose of benefiting others."

DR 77307 N°9oN Sw XWI2 MW N131O1MY AYTIN N23YRD noanl Ford N3
no%a LuPIm T 7AYR 0% NAMI n°9OonT DA% MRS nonnn RTW
oxy> 7251 Awiop MyTin 7Inn 59377772 ,A1m17 M2 3021 M7 NIRPIINKR
TN PO CWMINT 1027 17N P anrp n°Pon? NAnR 72wn Sw Mawox:
MATANAT M2 5w NN PP P00 3w M O RIT W ATRYD
Y5Y32 17 DY 707 10MWR 0°72TT N1An 2Py *BPD 117202 TWRATORY DY
71207 MMD2 oUwRNwR Y NIATANTT N12INw D101 b 0°1yLa 0°9Yas nvann
n°%oN 7272 P NTAY S (TR TN XD ,7IMKI) 77210 7307 77310 MRy
15: 337 vEWRI PR Macey 020% ,%wn? ,73 1127

"Under traditional state law doctrine, officers and directors of
both public and closely held firms owe fiduciary duties to
shareholders and to shareholders alone. Directors and officers are
legally required to manage a corporation for the exclusive benefit
of its shareholders, and protection for other sorts of claimants

exists only to the extent provided by contract."

5w MY DX 102 WX , American Law Institute™s7 5@ 101127727 ©p"1197
16827 w2 YONA N*20% oD, MPRPYIART 77202 7120M 0w

"A business corporation should have as its objective the conduct

Macey, supra note 5, at p. 22 15
American Law Institute Principles of Corporate Governance: Analysis and 16
Recommendations (1994) §2.01

112



IMPIND DY HY OMNNI DIN XOWND 1TYN MIIN OXD TOYNN N DPOYY LIVN

of business activities with a view to enhancing corporate profit
and shareholder gain."
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"Although corporate statutes do not answer this question
explicitly, lawyers, judges, and economists usually assume that
the more ultimate purpose of a business corporation is to make
profits for its shareholders. More precisely, corporate managers
(directors and officers) are supposed to make corporate decisions

Committee on Corporate Law, American Bar Association "Other :1X7 17
Constituencies Statutes: Potential for Confusion" 45 Bus. Law. (1990) 2253,
2265

"But what exactly 0793187 N192n7 °1°72 771°327 M3n07 ,Gower Y21 ,5wn? 3 18
is meant by saying that they [directors] must act in the interests of the company?
Despite the separate personality of the company it is clear that directors are not
expected to act on the basis of what is for the economic advantage of the
corporate entity, disregarding the interests of the members." Laurence C.B. Gower,
Paul L. Davies & Daniel D. Prentice Gower's Principles of Modern Company Law
«(London, 6th ed. by Paul L. Davies, 1997) 602

Alphonse A. Sommer, Jr. "Whom Should the Corporation Serve? The :Pwn% ,1X7 19
Berle-Dodd Debate Revisited Sixty Years Later" 16 Del. J. Corp. L. (1991) 33, 48—
Sl

2 ,W°ATT? 2N . American Law Institute, supra note 16, at #2.01(b)(1)—(3) 387 20
5w WX N°9290M NPT NNRan P‘?ﬂ AR "D°NR"1 D"?'IP’WJ nawnnnm
27720 21907 B naond Ty I D”PDH'? MMMRY 277 N2 XOX 77200

Robert C. Clark Corporate Law (Boston, 1986) 17-18 21
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so as to maximize the value of the company's shares, subject to
the constraint that the corporation must meet all its legal
obligations to others who are related to or affected by it."

7YBWIT2M v 1mTa7 A ,Business Roundtable=s 03 yap am17 m17a
2211997 nawa ,N*M27"MXIN2

"The principal objective of a business enterprise is to generate
economic returns to its owners."

793555 5211 079 100 Yw PRITIRT NN 03 NTITIA PR vawnT NIy
2% Friedman

"Few trends could so thoroughly undermine the very foundations
of our free society as the acceptance by corporate officials of a
social responsibility other than to make as much money for their
stockholders as possible. This is a fundamentally subversive
doctrine."
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Mark Mazower Dark Continent (London, 1998) 135 ;52X X2 22
WMilton Friedman Capitalism and Freedom (Chicago, 1982) 133 23
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"Roughly speaking, the negative externalities of a business entity are the costs 25
or burdens that it creates for others but for which it doesn't pay. In
microeconomic theory, a system of free markets in goods and services will
maximize social welfare only if certain conditions are met, one of which is that all
costs are internalized. Hence, under such theory it may be a desirable function of
government to intervene in markets to control negative externalities..." Clark,
Ssupra note 21, at p. 31 footnote 10
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"Modern institutional economics views the corporation as a 'mexus of contracts' 31
— a complex institutional mechanism, which is designed, at least in part, to
uphold (and thus permit reliance upon) 'implicit contracts' reached between the
shareholders and other 'stakeholders' in the corporation (e.g., managers,
creditors, employees, and possibly certain suppliers). The nature of these
implicit contracts — that is, what is exchanged — can be variously defined... For
present purposes, the differences among these 'implicit contract' theories are of
secondary importance, because in common all recognize the possibility that
shareholders could opportunistically breach the implicit contracts. In so doing,
shareholder wealth is increased but social wealth is not." John C. Coffee "The
Uncertain Case for Takeover Reform: An Essay on Shareholders, Stakeholders,
.and Bust-Ups" Wis. L. Rev. (1988) 435, 446
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"In the context of stakeholders and :N1WPNWiT NYDIN? O3 AR ,Pwnd 5 32
takeovers, it is arguable that the parties, rather than having negotiated an
explicit or implicit allocation of risk, never turned their attention to the issue of
dislocation from a takeover transaction. This interpretation is plausible in the
light of the dramatic and relatively recent impact that globalization has had on
domestic product, capital, and labour markets." Daniels, supra note 30, at pp.
341-342

"..[Tlhere is no inherent reason that responsibility for contractual failure, 33
particularly when it does not derive from strategic behavior of one of the
parties, must be resolved by an ex post transfer of wealth from one contracting
party to the other. It may be appropriate for society, rather than either of the
contracting parties, to bear the responsibility for assisting the victims of
.contractual failure." /bid, at p. 342
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"Thus the central 73 APXWI DX XY °» 70 NIy NPwonwn v wpna 35
question is whether the shareholders who are the big winners are enjoying the
premiums they do because bidders with better ideas are willing to share the
wealth (which is fine), or whether premiums sometimes (or even often) are paid
out of savings expected to be generated by the acquirer's reneging on contracts
with managers, suppliers, customers, or employees (which may not be fine)."
Richard A. Booth "State Takeover Statute Revisited" 88 Mich. L. Rev. (1989)
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13P0n DX °N2110 wPn2 DYE? X7 .Corporate Finance" Fin. Mgmt. (1987) 5
"We argue that hostile takeovers facilitate opportunistic :8°1%5%3 X @ X371
behavior at the expense of stakeholders. In this way hostile takeovers enable
shareholders to transfer wealth from stakeholders to themselves more so than to
create wealth. The available empirical evidence suggests that the redistributions
associated with takeovers can be large and that perhaps some inefficiencies
result as well. It is then incorrect to gauge the efficiency gains from takeovers
by looking at event study measures of increases in shareholder wealth." Andrei
Shleifer & Lawrence H. Summers "Breach of Trust in Hostile Takeovers" in
Corporate Takeovers: Causes and Consequences (Chicago, Alan J. Auerbach
.ed., 1988) 33
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"Although stockholders have benefited greatly from takeovers and 38
restructurings, stockholder wealth is not synonymous with social wealth. It is
now recognized that stockholder gains have come in part at the expense of other
corporate constituencies, primarily creditors and employees. A portion of the
premium paid to stockholders in a takeover consists of a transfer payment from
other groups to the stockholder group. These wealth transfers to stockholders
represent a redistribution of wealth, which is a negative externality." Morey W.
McDaniel "Stockholders and Stakeholders" 21 Stetson L. Rev. (1991) 121, 124

"[E]mployees... are as much members [of the firm] as shareholders who provide 39
the capital. Indeed, the employees may have made a much greater investment in
the enterprise by their years of service, may have less ability to withdraw, and
may have a greater stake in the future of the enterprise than many of the
stockholders." Clyde W. Summers "Codetermination in the United States: A
Projection of Problems and Potentials" 4 J. Comp. Corp. L. & Sec. Reg. (1982)
155, 170

123



TOVUNN X DXPOYI LAVN 0V IS PTT

%y ,07%w AYPwIn N1yl mwpnn? 0°2oy 0072w 72087 L0772 07 72w 77207
40,9785 X 7T12Y QpRn ,TPINA DD

P71 I¥RNR PR TPP0YRT 77307 0072w Pw wpn °D 0072107 v, WY
RI7 72Y7 23pn Oy 0°°%3937K% 0°°12 0°72101 1ANKR7 0°37 10205390 0°37ya
721y 5w o>pep 47210 Sw 0N NIPK2 C1T1 2°37M NN MpR ,a9p A
nPRIewR L N1Pwan Mobwn v oMwie? M2 o3 KPR ,10°32 PAXP O°yan
M257m n1ntam

0°5m01 0727 ,0°7377 Yavn L1991 ,ANDTIOIR 010 7Y TN ,novIan
2oy 0°%ann 03 ATI2Y NI 12°0 AMXR NIYRNwR NNV Y 77207 oy 0vona
79K 7NI¥ID” L1917 DL NIRRT Sw NP NwaTY ,0°pRon- nvad
A% gon»nna 9% 0y Fischel™Y Easterbrook *2°00°11m0712IR 213015 NIXTp
“iovyp on ATy

"Such contracts could be made explicit, but they would be very
hard to write, and attempts to enforce them in court be worse than
no contracts at all. Hence the attraction of implicit
promises — and the opportunity for exploitation. Managers could
decideto squeeze other employees, cutting wages (knowing that
the workers' specific capital is worthless at other firms), firing
those that no longer justify their salaries (despite implicit
promises to 'carry' workers late in life in exchange for highly

5w 1¥13p NP 17207 5w .0072wn Pw mbna 1015 manan 00377 Mavp 40
199X A0 772A0AT DTN MY w10 (@311 023772 POV 007w
/12 WA TR 2173 0272 7801 111DNN2 7wIOR 77N LTPw YTyRan SoR XIvIE:
MR D373 720 0wR CNIYRYR 191X NUDIN KR WA MPYY (N2
79120 77ana ,0°72wa Pw anIwan nRD L0072 NXIap Sw o 7awona STaa
DR O7NWAY P71 KD 79193 010 NTAYH Onpovia CRin BY om’y nnvitnxwd
5y anxwn 7207 N2 AR KPR L1700 PR AYPYO vmw mwy? oo
MIwn WK WS CYYa 00TAYI N W° T720° CTNw ,Nnpm AR AYpen
Shleifer & Summers, supra note 36, at pp. 41-42, 49 X7 .n1"1D

Frances Raday "Individual and Collective Dismissal — A Job Security :1X7 41
Dichotomy" 10 Comp. Lab. L. J. (1989) 121, 150

D577 DX NANERT 772y NPOYD 0Inm MIB0D N1InaRY T NYL mnab 42
Katherine V.W. Stone :1X7 ,("a theory of life cycle earnings") B*v3N%77
"Employees as Stakeholders Under State Nonshareholder Constituency
JStatutes" 21 Stetson L. Rev. (1991) 45, 48-53

.Easterbrook & Fischel, supra note 6, at p. 182 43
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productive work earlier). They could abolish severance pay
(a form of refunding to workers accumulated firm-specific capital)
and cut pensions (another form of deferred payment for work)."
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"The implicit contract in the internal labor market is that in the
early phases of their career, employees will be paid less than the
value of their marginal products and less than their opportunity
wage in exchange for a promise of job security and a wagerate
that is greater than the value of their marginal products and their
opportunity wages later in their working lives. Thus, employees
are investing in the firm during their training and high
productivity periods, with the expectation of recouping on the
investment in their declining years... [I]f they lose their
investment at the point that they are about to recoup as a result of
decisions that are made by and for the benefit of other constituent
groups within the firm — e.g., if their implicit contract to defer
compensation is breached and their investment expropriated by
shareholders — then they have been treated unfairly and should
have some means of legal recourse."

Myswa NOYAY WKL 07°1°2 0°P1P0 0°PERRT 0PN 0 MR v 0t oy
5 97217 S 0°0T01RT DY N2 NIRIR2 QU NRwn MY Sw nrwbnwnn B by
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Sw 7axn7 aw® DA N9ONT NPYEI NTAnT Y2 Bw oK1 7 0107 2°9mann

5w 0 3K N0 YI2P° 0OYU¥nI w0 ]9 2pY LStone, supra note 42, at pp. 51-52 44
Marleen A. O'Connor "Restructuring the X7 ,0°721%7 *893 77202 7WR XY
Corporation's Nexus of Contracts: Recognizing a Fiduciary Duty to Protect
Displaced Workers" 69 N.C. L. Rev. (1991) 1189

Stone, supra note 42, {I1X7 ,0°IN10 D> PONXR O*PNR 5w 91 7w S Tl'l’i?O'? 45
.at pp. 45-46 footnote 4; Daniels, supra note 30, at pp. 315 fn. 4, 319-321
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"[T]he hostile takeover can be seen not simply as a mechanism that compels a 46
management to accept that level of business risk that shareholders deem
appropriate, but as a means by which shareholders outflank the safeguards
managers obtained to protect the promises of deferred compensation and job
security [that shareholders have given to managers]. Thus, what appears from
the bidder's perspective to be a process of purging organizational slack looks
from the manager's viewpoint more like deceptive reneging on the original
«understanding." Coffee, supra note 28, at p. 24
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"For any corporation, let A = Assets, B = Bonds, and C = Common Stock, where 47
all values are at market. In that case, A = B + C. It is easy to see that any decrease
in B will increase C by a corresponding amount. If you want bonds to lose
«value, you make them more risky." McDaniel, supra note 38, at p. 125

Yakov Amihud "Leveraged Management Buyouts and Shareholders' :own® 187 48
Wealth" in Leveraged Management Buyouts: Causes and Consequences
(Homewood, Yakov Amihud ed., 1989) 2—11; Kenneth Lehn & Annette Poulsen
"Leveraged Buyouts: Wealth Creation or Wealth Redistribution?" in Public
Policy Toward Corporate Takeovers (New Brunswick, Murray L. Weidenbaum &
naImMnI NMwLnwn? MPP N2 00Mon 7pRn JKenneth W. Chilton eds., 1988)
2177 N1AR Pw AT Tanwn M%7 D72 MW APy JIP0°2l — Py N7an by
anIY Svavn ‘[1’777 91T TINCD MR T 2ENRnn I5ahlal SCAA"D "A"n mpoami
Metropolitan Life Ins. Co. v. RJR Nabisco, Inc., 716 :1X7 ,”12°8% 0°w137 N127 DX
.F. Supp. 1504 (1989)
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Klein, Crawford & Alchain, supra note 29, at pp. 308-310 X7 49
Richard B. Tyler "Other Constituency Statutes" 59 Missouri L. Rev. (1994) X7 50
373, 414-415
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"The large national-market firm has available to it the promise of
locating in a particular area or expanding its operations there, the
threat of moving or contracting its operations as potent
bargaining points in its dealings with local and even state
political leaders. The branch manager of the company whose plant
is the largest employer in a town or the vice-president of the firm
proposing to build a plant which will become the largest
employer in a small state treats with local government not as a
citizen but as a quasi-sovereign power. Taxes, zoning laws, roads,
and the like become matters of negotiation as much as matters of
legislation... the corporation's scope of choice, its financial
staying power, its independence of significant local forces are all
sources of strength in dealing with the characteristically weak
governments at the local and often at the state levels."
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Carl Kaysen "The Corporation: How Much Power? What Scope?" in The 51
Corporation in Modern Society (Cambridge, Edward S. Mason ed., 1959) 88,
.100-101
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Local 1330, United Steel Workers v. United States Steel Corp., 631 F. 2d :3R7 52
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Joseph Singer "The Reliance Interest in Property" 40 Stan. L. {1X7 .ANX 1NIX2
Rev. (1988) 611
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Misguided?" 12 BNA's Corporate Counsel Weekly (May 30, 1990) 8
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"...[T]he labor laws severely restrict the ability of unions to
protect their members from the adverse effects of strategic
corporate decisions by ex ante contractual provisions. Thus, under
current labor law doctrines, it is almost impossible for unions to
negotiate contractual provisions ex ante or enforce them ex post
in a way that provides employees with meaningful protection for
their investments in firm-specific capital and deferred
compensation."”
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"...[S]takeholders are on the outside with a piece of paper (maybe)
for protection, while stockholders have agents on the inside for
protection. Stakeholders want some inside, ex post protection,

too.
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"Nonshareholder constituencies can bargain for and obtain virtually anything 122
they want ex ante, that is to say, at the time they enter their relationship with the
company. Later, however, the nonshareholders are more or less at the mercy of
the shareholders..." Jonathan R. Macey "Fiduciary Duties as Residual Claims:
Obligations to Nonshareholder Constituencies From a Theory of the Firm
Perspective" 84 Cornell L. Rev. (1999) 1266, 1279

McDaniel, supra note 38, at p. 157 123
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"Participation in corporations is uniquely amenable to contracting
because even the ignorant have an army of helpers. The stock
market is one automatic helper. Employees work at terms
negotiated by unions (and nonunion employees can observe the
terms offered at other firms, which supply much information).
Managers and corporations employ professional search firms
(headhunters) to convey information and match person to job.
Holders of bonds are protected by trustees, which negotiate terms
and monitor compliance... In sum, knowledge about corporate
transactions does not depend on the wisdom of individual
investors. What is not understood through professional advice is
priced, so that the investor gets what he pays for (in the absence
of fraud)."
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.Easterbrook & Fischel, supra note 6, at p. 25 126
Williamson, supra note 5, at pp. 259-261 :5wn% X7 127
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"...[T]he current, modest form of corporate law can be seen as an attempt ;>wn? 128
to lash ourselves to the mast of private decision making. To understand why
such a policy is strongly advisable, consider that, when determined in a free
marketplace, the fate of a firm ultimately depends on its ability, in competition
with other firms, to serve the interests of consumers. An evolutionary process
prevails in which those firms that organize in ways that best facilitate the
cooperation of owners, managers, and workers for the purpose of creating
consumer value have the best long-run prospects for survival. Corporate law's
current focus on profit maximization plays an important role in this
evolutionary process by promoting and disciplining organizational
innovations in ways that, over time, increase economic productivity." DeBow &
«Lee, supra note 92, at p. 410
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stocks they indirectly hold. Individual investors can hire professional advice
directly (through brokerage houses) or indirectly (by investing in mutual
funds). They can hedge their bets by buying diversified portfolio of
investments, getting the return of the market as a whole (or some subset) rather
.than an individual firm." Easterbrook & Fischel, supra note 6, at p. 25
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