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PRRFNGER LTz 0 FHRICHFNDBRNWT—ATh-o T, Eiz,
BHEE ORI, B2 WIEENS 2T 5 I OICHERY RDTVE T % AL
DEFCODE, BHBREIRETH 7LD T LICDWT, RGN R
SNBHRETE AT EVR D, TOXD BT —ATiE, 4 DFEL—
IVIMREL X 5 & T 2HER] - FREDNAMIHS M TH D, DR - Fl2k
MREINDIRNFE TN ZXRZRNDTFHEN, O, kT
TITADORERRDFIDN DI 5T HEEN TS (LUF MEIL—)VORTE |
EWVd), LT, BHE, BV —IVOBEICHERRZOZENTE
BT EMFIHREEOTVAHEWVZ B,

Thxbb, WmETFEKBICET S AR, BRI KB EMERITAIC
DVTHEN—)VORGEDHIFAN TR E N TE L EbNn s,

Tld. ORI OHGEHR ORFEHIKI., BHF DL — )V ORED
HFANDEDTH > T2t Makrt B HIWTd . B O EsT 250
[9 % LIk E N B D0 AREOREEGROIE L 5o T A RITA /T N—
2avELELLEEFENDHIAE Y X AICDWNT, FOIENETFE
EXOBEDEE 55 K51, Yk 3R ADHFEDIE)L—)L OFHA}
DHESEELTLTHA, hD. R HMiifEZ 7259 (&407ELEd
MRICHE SN BEE. BHFEOEILV—IVOEFOEROHZMEE T
2D TIFEL FV—IVOEND RS EE T 59 X 5 ke Hlli D24
W2 EDXIITEZZXRED, LWV HEADSDMFDHETIE RV E
BONZLUT TR COXS GHEN S EMERDMDNEEDD HL
DEIV—IVIC K 2 Fii OE MR HRMN, G E IR AT T IR
MOFIBIC K > TE 25 ENZHEAEICHT S5kt LT,

235 filze, WO, EDQOXSITHKIT N ZHET S LD T &id, HEHHl & D
BN DBH 2 FRZEIN U RIT N R S E0D, FifiORBICK D, [AZH
filgREh, VI HWIEAT LEHFPRDI TGV EEHENS Mark
Fenwick et.al., Regulation Tomorrow: What Happens Ehen Technology is
Faster than The Law?, 6 Am. U. Bus. L. Rev. 561, 571 (2017).),
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OEIV—IVDOIEHNDE I X

WO —)L E DBFEN 52 < DR 2 [ ZR LDDE, Hilk
YR ARICERIN UTzF#l L LT, Tesla Motors, Inc. (LLF [Tesla
11 LWvwd) OBBLXBEBHTEE T IVORER. Uber Technologies, Inc. (14
T MUber #t) & 5) DRI —HERBANETENS, LLFTIE. &
O FEE 2 B %7,

() Tesla ttDOELABHNTEE T VDR

KEOKEBZTOM Tl ABIHE A —H—DALOHZHE &I EERGE
B ezfilfREN, EARNHNDOT +—F—ZN L TIRGET ST L2
NS NEY, TOKD EABFRGECET 2. T —F—hNER
KRR L T, MR T 4 —F— DS RICEI G LTV T &,
Flo, A=A XBEERFEDE SN NEHF LT« —F—IC A FNT7E
5T eZFREL, A—h—Ic K3 EEREOEILZ@HENTTER L
ZHRLT 5™, Tesla thidT DX BRHHFNCK LT, AV Z—3 v ME
X E A 3 —)b— L7z Ul BRI R L T - 722, Z DFR.
BUAMENE D BERINIC Tb NIz & 5 TH 5™

Tesla #H1C X B EHEAGEOMEEZ K> T, 74 —F — D EFRFIAR

236 TNHOHEMFNE, TELERNMNDBIENRILERNHS) & LTHNASN S, LR,
Jack Wroldsen, Creative Destructive Legal Conflict: Lawyers as Disruption
Framers in Entrepreneurship, 18 U. Pa. J. Bus. L. 733, 760-774 (2016) T
TS %,

237 HIZE, =2 —IF—7MEBHELEDE (NY. Veh. & Traf. Law §415 (7)
®). /—=AhaTAFIN—KiE (N.C. Gen. Stat. Ann. § 20-305.2), See
Cynthia Barmore, Tesla Unplugged: Automobile Franchise Laws and The
Threat to The Electric Vehicle Market, 18 VaA. J.L.. & TEcH. 185, 192-198
(2014).

238 Wroldsen, supra note 236 at 763.

239 Wroldsen, Id. at 762.

240 Wroldsen, Id. at 766. See https://www.bloomberg.com/news/articles/2013-11-26/
tesla-woos-car-guys-with-rides-to-counter-dealers-cash, last visited February
16, 2026. See also Pollman & Barry, supra note 8, at 408-409; Cynthia Bar-
more, Tesla Unplugged: Automobile Franchise Laws and The Threat to The
Electric Vehicle Market, 18 VA. J.L. & TrcH. 185, 190-191 (2014).
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M 5 S CHR Z DR X N7, Tesla tHHID SR LT 7 — A8 H B H,
T o —T—FFU K 0 AR b THEREDN R ENETr — A8 H 5™,
CNBFINZ. 7T VT v A REC BT B EBHERGEEICBI T B A
MGER YRR & HlETE ORI & 75 > 72V N FrO AR .
Bl OMERIC K > THY Y YABED SESEHBHEAD/ST XA LT k
MECTTE, BT, U TT7 7A=Y —LCRIRDEI R AE
TFIVINERLIZT LICHhH 5 Enfidnsg™™,

& T AT, Tesla thid 2010 I F AR 7 i CH MR A B2 572
Lhd, ZOBEOEHRETR (FormS-1) IBWTC, [A#DHBHGEE
FIVHIINDIEE L EHZELIED U AZIEDVTRD K S ABRZEIT> TV
727,
2L OMTIE. A—=A—ICXBINAEEENDA > Z—2y Mige et
13 %-72 L [Tesla t:D) 72T T IVICHIRRZ B I EDEET % 728,
KEEMNT T DOIRFEE TIVIC K B HlilFeDATRE L IFR D FE Ao %<
DINTHBNT, GrEORFEIGEET ITHT B N0 B EHEZEFUC BT %1
ORMHIE, R A v 2=y MIGRICE L TIZE A ERBRETH D - 5%
COBHEEBEZ Tz, FREOFRICE DS O EITI T LI > THREE

241 E.g., Greater N.Y. Auto. Dealers Ass'n v. Dep't of Motor Vehicles of the State
of N.Y. LLC, 969 N.Y.S.2d 721 (Sup. Ct. Albany Cnty. 2013); Massachu-
setts State Auto. Dealers Assn, Inc. v. Tesla Motors MA, Inc., 469 Mass. 675
(Massachusetts. 2014). See also Pollman & Barry, supra note 8, at 394.

242 See Wroldsen, supra note 236, at 763-764. See also
https://www.autonews.com/article/20160922/OEMO05/160929927/tesla-
sues-michigan-in-u-s-court-over-direct-sales-ban/, last visited February 16,
2026.

243 Wroldsen, Id. at 762-763.

244 Wroldsen, Id. at 763-764. 77V ) > HEIHOWEITIE, S OB
HDOT TR =Y —ECAFHOEC VRANT 4 —F—IcX>ThkEINEH, &
SHMEDOGEAE. Y 7 U 2 7 ZEB U TA—/—(TeslathIic k> Tirbh 3,

245 Tesla Motors Inc. (Jan. 29, 2010). Form S-1 Registration Statement, 17 - 18,
available at
https://www.sec.gov/Archives/edgar/data/1318605/000119312510017054/
ds1.htm#toc51863_4.
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NBHTEICHEBTLE D, TNHDORENFEHBERICHTE LRI TH %
Tk, £, HEHOEKRMOFHET T IV ICHIE & NciER % Yito
HZe B TIVICHE T BB, HIHPYRIC X 2R EDPECRR T 7
BEA D L. YRMNEZ YHEOWHEE T I ED X S IT#EM T 20 IER
BHTT, @M, LHOIRTET T IVAN O F B HLE SR L I HEL L
TWaMEEZE L. IRGeETIVOEEZER LD MOFEFEENDH
wifl7e 2 2R Lz 0 3 2 AfREENH D £97. )

Tesla thid. Fado X Sic, BHFOENL—IVICRSBHOE I X AET
JVOEENE DRI FLREZ I L . E 3 AFER RIS BN TR
BRETH BT & £, LROFWRRIEN B TH 2 C &%, [Risk
Factors| & U CHFBICHIRL TWz, §&H 5, Tesla (LD — ATl
PN OB T, BHEDENL—IVCRDZ ) A7 T4 7 %175 /5t &
LI, EIVRRARFTATEE DD YK A VK U THENTHIGZTT >
TWL 2GR L TE D, Y% X7 DIFE L Tesla ttDVU X
DB O TGN ZR LI L EAE S TH B,

(ii) Uber D2 7 > —¥EHRS A

Uber ttDOY—E A&, B LICRHFDORZRDIRE X 7 > —ICRH IS
2LV ERDETIVICH LT, BEE RSN/ 2—F%y b TS
VICKBTH) « R EAREICT 2 EDTHoTe T, ERDE T > —
HEFFEEINFEH G EET R I A NN—IC K> Tt TV DITH L,
Uber tLid, /S—= b2 A LRFTAN—DHGOHGZE>TEX I — T
AN= L TY—EAERETZ VI ETIVEREMLE, Wbd3, 5
ARYITV VT ERENDZEI X AETIVED B,

Uber ttD LY X AETIVHG | EHE T LTINS I DL BT M

246 C OFHMALNFH TR, HyOstEZ LEl 5 fitg T IPO it ME S, &
Al EDORREIE 2 48 RIVEL EICiE Uz (https://www.reuters.com/article/
markets/us/tesla-prices-at-17-in-upsized-ipo-source-idUSN27243875/, last
visited February 16, 2026.),
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A Fie, IR EHIERDEEC IR % F TORKEIMIC K > THEA T
Ho. BFIZE, NIV Z7INTE. — R S EEE EamahHE
NI2E DD, Z D%, EERNCE MBI i 5 EESEM DT SN,
BEINIZIER DN e SNz T &I K o T Uber DO E Y R AIEEELE
NBICESTVB™, 411 /AWM TIE Uber O I X ANHIREN BN
BOEZEMHENTZB, Uber fHid 2 —8 =05 25000 AL EDOETEH
THED, UERHOIEHIET R T M TEREEINE,

Uber tEOFEEF OIS —EH LT, BRI E2E5C &k
CHBBTHE L. FIAN—BRUBEEHERZEE, [RETETHILT
E73\W (too bigtoban)] MHEICETCHRET R LICH B LEINE™,

%3, Uber fHd ¥ VX AZATL DD, 2019 EIC = 2 — I — ZiF%HY
SIFTCHRM RN R Uz 2 OBOEHRRR (Form S-1/A) 123
W, Tesla tt & Ak, BHFEDOEL—IVICfEE ) AZICOWTHRLTWY

74:2510

247 B V—FIRDZERG (T4 ARDZH. RTAN—DE LA,
B ERE R L) ERBXUEMEERICET 2FAR. 1EkoX s> —
DB ARIEFF 7 TET 2/ A R EMN RIS NIz (Eg., O'Connor v. Uber
Technologies, Inc., 2015 WL 1069092 (N.D. Cal., 2015); United Indepen-
dent Taxi Drivers v. Uber Technologies, Inc., 2013 WL 3545872 (Cal. Su-
per., 2013).), See also, Wroldsen, supra note 236, at 767-773; Pollman &
Barry, supra note 8, at 388-405, 409; Alice Armitage et. al., Design Think-
ing: The Answer to the Impasse between Innovation and Regulation, 2 GEO.
L. TecH. Rev. 3, 27-39 (2017).

248 See https://www.washingtonpost.com/news/dr-gridlock/wp/2015/02/18/
uber-and-lyft-are-now-legal-in-virginia/. https://www.dmv.virginia.gov/
businesses/tnc, last visited January 13, 2026.

249 Pollman & Barry, supra note 8, at 404. See available at
https://www.govtech.com/transportation/illinois-governor-vetoes-state-
wide-ride-share-legislation-.html. See also Wroldsen, supra note 236, at
771-773.

250 Wroldsen, Id. 771. Pollman & Barry, Id. at 400-402.

251 Uber Technologies, Inc. (Apr. 26, 2019). Form S-1/A Registration State-
ment, 61 - 65, available at
https://www.sec.gov/Archives/edgar/data/1543151/000119312519120759/
d647752ds1a.htm#toc647752_2. AL DIRKHEBHAFEDEINL —IVITfRZ ) A
BT %ELHD—TH %,
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MEEDIEBICHB T, Yehid, ER. M. "5 BRI  X TR
DRGEZEDET, T2U, ZNHIETPREIE, EHPRITOHL D D
B TH D, Hihid (FNSEFFICHES LT, YHOE I RAMN) ik
FIGEHNRTREEWVWEEZSEDTT, T LIEHTIE, BHITOE
EE RS 255, Y RIS K B SR TR E ORISR LS aHE:
MH O WA K > TR FHEEE ORMIE L2 RD 5N B ATREMENH O %
T, o EDBIC, BHEREHBOES - X 0. YA EREETZ
B MDD O CYEIED - BIHINOEFICRERZHEOB A2 S
o) UHDTT Y b7+ — LORE RIS NS ATREMEN D D %
e

LEIDE N, HBRHEDEIC B 2 HHICIE UV EOREE Roh
%%,

(iii) Tesla 13X T Uber tHH > 72V A7 L&

kit @ Tesla thB X T (i) Uber D7 — R, 5 - HiliEK D
MREZ FEANCIE L T TeDICE RO X M 20D D, FEHEE
DORERDY —C XADREIHE T IS & WA B, FIFRE Y R A DR
DEIBNE. TD 24ED K S ITIENEEZ BN L e R0 T
375 <0 HHRY R & DORBEHE 2T, ERE I EZ FEIC RN 9 5 g 2
LBRHEH B, R Z FRNC RN T E T BB S B

252 1Id. at 63 (“---proposed ridesharing regulations in Egypt may require us to
share certain personal data with government authorities to operate our
app, which we may not be willing to provide”).

C OF IR TIE. IPO MHAZIC I3 S 7] D A E O Rl ke % 2 T 1l 2 46
MRESNTZE DD, BEoiiEfld ST EFVC ko7
(https://www.bloomberg.com/news/articles/2019-05-09/uber-is-said-to-lean-
toward-pricing-ipo-near-bottom-of-range-jvh328xa, last visited January 13,
2026.),

253 il 21X, Google LLC &, HIENHEIZHOMFEEZEDZICHIZD, NEICE
% HEHERRFEOETICD EMICHATOFF ] 2R, FFAIH RS NI x
NZNTBWTT A NEFTZITS T &M T &% (Wroldsen, supra note
236, at 773-774. See https://jp.reuters.com/article/uk-usa-nevada-google-
idUSLNES84701320120508/, last visited February 16, 2026),
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FHEOFENHFH AR M ZEELES LV BENSEEELNKIICER
bNBH. ERREANEMREOMEZZERK T E 50 WHFOEIV—IV D%
BEERIGREZEND D) BN, T—ANA T —AD K5 TH 3™,

FHEINZDIE, Tesla fLB X T Uber D7 —XIcHBNT, ZDOLEY
FRAETIVINENZ R ES T 21OV T, FilR AR OBIRIC BN
T [Risk Factors ] DIHHICEWTHAETN TV IHTH 2™, Thabb,
KENCBW TG, ENEREOFREZifd L LIt IR ATH->Th, 1l
BN ZEDI R BRRT 2HEENHD 0D TN %,

LT AT, Tk, FBIE YR AT % SURIETENTEIFIC B9 % 3¢
IRCEMREINTE ENY X7 ] DEKL TV =D, BIfFOEL—IV
DM E NS T ERAHREIC, Y%L Y R ORI EE L T N
DEDOFRENTH T LBbnd LUF [TERDENY X7 ] ),
THUTHF U T, Tesla ££35 X T Uber £+ Risk Factors & U THFICHIR
LTCWeY A71id. 2R - GHlid 287275 € 9 3 AICBHF D)V —
U@ EA SR, EEE S NS (DR L, E@ik i
ENBFAHDE) DD, MLk X0 W7 DRV —
IVHREL TV o Rz 5| ZRCTEDTH O™, LA, YL
VXA DWTHIE IRV — IV RETH 5 EAERITEE T ENTE SN

254 BZ1E, Uber thidA LI VINER— kT ROTHE & B8 i OFiEs 2 ik /- &
S TH BN, Bt Uiz (18 hH). #REEHMNZE Nsuiic. [
ICBIF 2P —C Rz Uz (See Wroldsen, Id. at 774.
https://www.geekwire.com/2014/qa-heres-uber-launched-portland-despite-
illegal/, last visited February 16, 2026)

% 7z, Uber th1&. BURIZ R I %8 T T [Uber Policy White Paper 1.0
(April 12, 2013) ZRE L, SHIROBEMRZBIHIEH IS OV TRED ED &
IR L., EDOXIICEIRAZIEML T S ZIHS ML TV
(available at

https://www.benedelman.org/uber/uber-policy-whitepaper-printfriendly.pdf) o

255 See supra note 245, 251, 252 and accompanying text. —RIICIE, =%
DEFd B EERIAENS (Elizabeth Pollman, Private Company Lies, 109
Geo. L.J. 353, 381 n. 171 (2020).),

256 See Eric Biber et. al., Regulating Business Innovation as Policy Disruption:
From the Model T to Airbnb, 70 Vanp. L. Rev. 1561, 1580 (2017).
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HEHPT EVHI VAT ELTREN TV ERENS (IR TERHHRRME
DYRT ] EWNH)PE,

HEHFHRMED Y 2 71E, HIL—)VICET B3I A7 TldH 500, LUITF
DOHEA S, HEMICE IR A ZAZICEDIENWY A7, BBV, 1ER
DIENY AT Lid 520 A7 L A1G5,

257

258

See Biber, Id. at 1581 n.49 (“Indeed, efforts by businesses to argue that
they are not covered by the law, or even to flout the law, may be part of a
calculated business strategy to create facts on the ground that will force
changes in the relevant regulations to enable the business to continue to
operate.”); Pollman, supra note 104, at 731.

R REOFBEO N TEREO 2B BICHEV, EELWEGRT 7
O—F0DH D JFICHT Z#MMNERICEINTNE LT A, V=)l X=X
o7 7 a—F (ruled-based regulatory approach) &, d—)b « X—2
M7 7o —F (goals-based regulatory approach) D{HEW/3FICET %
MEIH2#1C7%% (Eg., Christopher Decker, Goals-Based and Rules-Based
Approaches to Regulation, BEIS RESEARCH PAPER NUMBER 8, at 21, May
2018, available at
https://www.gov.uk/government/publications/regulation-goals-based-and-
rules-based-approaches.), ik, BIfSRICEFAR T N 2114 ORI FHi
WCHREZ N, @RIV —IVC K287 7a—F LFiHE NS (Id. at
16.), % E. HIRINAEE B SROTE)IC K > THENICHE S N, Bl
HAEOFREMNIERDPERINE 7 Ta—F LEiHEN S (d. at 17.), T
DX S T T a—F OB, & ERE AT B 7R RIS
KIOFGEMC IS LCRIFITE 2 LD (Id. at 37.),

BRI D Y R D 2B 2 R HIWNE ., Bl OHEBRDTIZOZEAE L <

T 02 MEDIRUO TR REICE S & LT, IV—)b « X—ZXDOHH
MREEICRZ o Z BN S) RNICBNTHEE RS LA B L
A, ERHHIEDO ) X7 2B Vs T ek, ZNETEIL—IL - "—2R
HIHICHRISRECH > 7o (EIRESNIRETH - 72) M, UEEtIc KD
iR C VR RAFIC K> TEORMT Ta—FOREEUD B L5 E
DERZEN, THIC, YFEHT A IR AFICK>TE L INRED
ZALRH IR E N A EMICIS CTe R OLE B 2R B & TH 5 LHZ
5N%,
ARTO D ENHFRITED ) X 7 DR & 75 2 RIS DV TR 5 BT TS
EUT, & - i (12) 71- 72 H, 7272 L. W ld. B, 1Y
FRPMEAMCEREZY T+ —A LRV &) ZHELT, 300 NL—
IVOET 2% C L2 HIIC) A TEE 1A% UTGE O T2 M
ELTWV2DICH LT, ATV ENHHEO Y X7 1E, YRICKB1ED
TV T+ —A (U555 WEERCEENS & 2B AMSsHTIcHAAATE
I Z Ty AN Y K E VR ADNEE E TN D ENERENEZ SN 5 RE
L = U S - Rl s

(Y% '26) 75—4-35



Ao A

B MORDIENY A7 2155 REEFINNC DV TR, TR L
DEIRICBNT, filfe LToERE . Ulie UTOEER &woﬁ%
175% 2 75 OPFIA DR Tiand 5 T N TER™, $hbb, il L
TOFEFFNCL T, HERDIEMNY A 7 7204 5 $EHINHE AN XA
INHEVEMREINDE™, i & UTOERERC TE, FEEHIlAS T &
Wk E B aTREME, &L & Pk S N B aTREME 2. BRI HTIC A A
125 2T SN E Rz USSR b2 TS5 CURIEN Y R &
3) EVWHRENTEINDG, LORwmNEIND LEN5E, TDX
T, TERDIEY X7 OR[FRICBE U TlE. WIND DI TR
BN IEAEFRANDEH DT 5 OISR U, ERFETHEIED ) X 7 OR[RIC DN
T, FEORSHADH T s 5 2 &L, %5, #iliE LT
DS ARG & UTOERS . LV — )V ORE DFPANDFERN AU

HUHEMZ EDXIICEEBIRENHASH TRV DHTH S, T5bb,
filf & UCOEBERICI > TH L EFHIED U X7 208 5 REHIW 2 57
RLigWESWYBckidTtEhVEEbng, kdas, fillELTD
EHIERCALD ALL AN, HEV— bR LT N RS R0iRLE L

L EIV—VIEHAENRIER R L TWE EERTH. ZOHIL—ILH
RWéh%WkﬁAbwﬁbfm&ﬁat$%ﬁ$Lt% IZDWVWTIE,
HENRRER RSN TOEVEREN, BV —)ILEEFTNERNE L
TORINZHFMIRLDSLT U E Y TR ES WD TH B, Fiz, Ul

259 AUii& U TOEMGRB X CHIK L UTOEHGRICOWTE, fiadll. (4 O
ZZI,

260 ALIJFANC KU, EARHAIOZR BN/ B (material elements) 1Z DV
THI> TWIEEIC T (knowing) | Mk 5N 5728 (ALI-CORPGOV
§ 7.19 comment f.), EFRANCRERDIERY R 7 72 BL 2 R BN G BOE D
o «V)%ﬂ%uc‘:kf&b HARMWICEFTFR SN RV EREND, 72720, D
Lﬁki%ﬁﬁﬁﬁLﬁ# 2HHNTzE LTE, YHik &ﬂ@ﬁﬁ%ﬁ%%ﬁ
ENBGEIE TIEHET RXE (culpable) | IHFAICIIFZY LAaWE LT, lE
é’h%é"ifﬂb“ﬂi\é?ﬂ% (Id.),

261 See supra note 201 and accompanying text.

262 See also Tim Wu, Strategic Law Avoidance Using the Internet: A Short
History, 90 S. CaL. L. Rev. Postscripr 7, 17-18 (2017) (“The laws on the
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&L TOEHERC > T, HIHRIED Y A7 BE L 2 25 51CDW0
T TOREHWZITO DEDDOHGRZAGITHE ZENTER, S
5. e UTO®MRIZ. ENEETT27O08H (Wb
TIATVAIARAL) MEREETFLUTRLNZMERICHE I ME S M,
HBVIE, EREEFLENC L ThNZEA (HIE) M ERZEFL
BN ETHONZERZ T2 E S D WS B2 E LT
W DVE ENFTRITED Y X7 O5E ., A0S,/ IEESF OB AR
BT 2LV KD E, BHEOEIV—IVGEK T 20725 ThiFhud
T ERWH SN I EZ KRBT E S0 ES M2 E LTEH
D, ZTOPEERCEEESRE, Rilie UTOEMGRMEET 5 FadD#
RS DI TIEDD T EDNTERVEREND D TH %,

25 1Z, Libson & Parchomovsky (2022) Digamlc S 9 &, 1ERHT
BEDU A7 IZE IR AV AT OWHEICKDIEVWEEZEABNS,T5bE,
YR AN AT 3T DRI D 72 8 OEEIN 3715 R EEIRH A DT L
ROEREOT BNE LT A EIHTHEOY X7 & BHEOEIL—V
WMEL TWEN S TEHRIHES VAT TH BT, EIXRAVATDT
OWEEV VI TBHL VA%, £l HEROENY A7 3REEMICK - T
FRE X 09 < EMERKORBEICHHFITROBEMEN KIS Ve TN
DI LT, Tesla 45 KU Uber D — A% R 2RO EHIHTHR
PEDVY R 2% VR AT L TA =T VICEMEN T
TelWVWA b, bbb, EFHEOU X713, 2ok, HRlcl

books represent a judgment at a certain time and place, by one generation,
that reflects both prevailing norms and technological reality of that time,
yet may have little to do with what following generations think about
an issue. --Law avoiders, like those described in this Article, can be
understood as providing one means for the reexamination of old laws, and
to that extent play a salutary role in a democratic system.”).

263 See Fishel supra note 197, at 1271.

264 AiFC . (4) @ () Z S, See supra note 218-221 and accompanying
text.

265 See supra note 222-224 and accompanying text.
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THTEIR IV — VDO 2B T DT ESEMNESIMEVS VAT TH
256, TOVARITAZEA—T/NHEENZETTHD ., HEERKD
FENREENZBMIZMEDENE VAT THB™,

Tld. EWHHIEDO ) X772, ZOMWHE b {EORDIENY A7 L5k
2LDTHD, EIVXRAVAZICKDEVWI AT ELTEARD LT D%
B, EAGHRIED ) RS 2B R E PRI IE S L E N2 DES 5 W,

KENCH T 2 AhHREGRIC BT, ATV S & T ADEFHRIED Y
AY WS L) BRTERNREmMER ZH S RE RS ns L
KBLT, DR ELRBICHEENTVLE EWVI DI TREENKSICH
ZFH5N2L0D, IEFENSRDENTNS EEF0HEN,

PURTIE. BHEDFIL—)IVORUES OREEFIWTE 2 3 ADHEAE « G
SN, TNSIIC Ko THRISH T BMNINMBED E 725 ENE LGB D .
MO, FOMIMIEIC T B4 D= —XG U TV — VAT E NS
Lahi® s LefibGonife LT, REDA/ N— 3 VMgt 20
REFFIRE T —< &9 Bk 5. EWHTRIED VY 2 5 2 B0 % #E IO

266 LA, BHEOWHIV—IVICRIREER T HE IR AR L THE@RNED LS
ICRIST 2T K> T, YEPFOEIV— )V HMGHIE T 20 E 5 D AVR
BENZZE T VIG5 VS (Pollman, supra note 104, at 759-760. See
also Wu, supra note 262 at 8.), 7272 L. A—T VixiEmERMEZ 5T L,
HEZVIERELTZ T LICKD, AV T4 7 2 RCHT BHEERED Y
DD FT\OEENMEZENS (Pollman, Id. at 760-761.),

267 HIEMZHHEE LT, E g., Fenwick, supra note 235; Wroldsen, supra note
236; Armitage et. al., supra note 247;Biber et al., supra note 256. 757
7w & LT, E.g., Elise Bernlohr Maizel, Illegal Corporate Cultures, 75
Duke L.J. 1, 50-51 (2025). FfEMED M I, EFFEZ DK & o 7 ETEr
Fi3# (moral contents) MERH 5N ZHLEICIE, ERHFHIED ) X7 ZH%
T ERESBEEINES & LDD, Uber 4D — A AREITANETZ LS E
LU TERNEDTRMN A 5N % (Charles M. Yablon, The Lawyer as Ac-
complice: Cannabis, Uber, Airbnb, and the Ethics of Advising “Disruptive”
Businesses, 104 MixN. L. Rev. 309, 376-377 (2019).), 7272 L. [@wEH
Uber £ED 47— Ik U THEHIFZR DX, FfEOFIEE CEO O—HiD LR,
BEU, YEh 5 Oz Bk S B 7z bl FEIC it d 21740 Th N Tz
CLZBEEHLTWE S THD, BIFOHEIV—IVICERT B /cbTE
VR AR FATE W BRI A RIS 2 TIEIRWK S TH B (Id. at 350-
354.),
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IEXEDATREMEIC DV TGS %,

ZTT, BEARAMERE LUTRD 2 fiz2# T, Hil@Ic B0V TE
9%, Wi, M - BHEE B REEHINTO © 2R AN EDEV—IL D
EDHNTH 2 L5 Hillrz,. 2t MR AT T eEy e
ABDN B AT, EIRARFATER, ERHHRIED ) X7 ZH% L
ST <L YR & ORFIEEERTS B E YR AD@EENZ
FANCHECR T B Te O DM DME E NN ETREOD,

QIEMHTRIED V) 2 7145 % [

() BV —)VORENDNE D HIKTT 2 FARO R

ORI, HEIFREEOY 27T A AT ISV &
WA, BWIV—)VICEE T 22, VR T AV ZIRTHE VIR
T ) ICFPRT 5 2 2R oh, LWV Ths, &t (Y
R DN O AL LTIE. T LB 20— IVOMITHE R
YR BXUBENTZRFECEeNTES LEDNS,

9. BHATE WA L T YIS DN T TH BM, HIL—IUICH
HITBZNAETIRHZEDOD, BHEOIIL—IVOREDFPANNE S5 h e
SBED KON Z FT VI v Faz—yaryi3EI#HOEED
N5, HEEL, HHFNE, FTAOMEEENR R T A, ik
MEEDNE VI VTN DRIRZHE T2 2GRN EEZALNZTDTH
%%, Fl=. Hifd Tesla £ X U Uber 4D — A Tld, YR ADTEE
MK B AN DI R HIECOHRIC K > THAZ 0™, AN s b d

268 See supra note 234.

269 FREnDBHENOHE TN S &0 BIGIE, I K > THEBIHA
5% WV HITHNCHE DR TH S LB VA S, HROERIEOHE GHFR
FIME—EZD, T - 0=l o=, &E) M EL—ILo
EDHPANDE I X ARBHDH D JFIC G52 250 BIRKRENEEDbNEH, T
OMEHISHOEEL LIz, AT - 0—filjg & > 8l -a—ifilEg &t —
JIVOTEHAEN IR D . T OMENEERKNCHEL TWE T L Z2RET
%im#a & LT, D. Gordon Smith and Masako Ueda, Law & Entrepreneur-
ship: Do Courts Matter?, 1 ENTREPRENEURIAL Bus. L.J. 353, 364-365 (2007).
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ZIFANE AN D T W0 S BEMNR B NI, AL d U s
FrOHIW OZERDIRF T E B D, BHZEOHIL— VORI 2 1l E
MENZDTHD . RICHT2EIV—IVIC K> THIENRIETE 5 FRT
HoTle LTE, TDRHDOPWENZHIDECHFNIC K> TEe5ENS
DI TREVWEEZBNS, LTHE. BHFOEIL—IV OREDHIFH
HIEW S MEICRZ Wk e LT, BRI ZRANH 57,

R, =tk R 1S K FIWAEY) D, BHY RIS & 2 HIlrvE Y]
NTHBH, BHFOEV—IVICBIS B HEEEOHHCB T 5 2z
MEFELLALTVD LT, Bl IR ADBHEDOEL— IV DRE
DFEPANDEDICONTIE, 2tk HEGEER) DK D RRINTHINT LSS &
BR B IxEEL, M - Gl 5 BV R RICHT A5 - HlREmE 2
CAL. D, REHEEL TV 2Dt MR ORI THo. &b
DIROARA S THEI—IVOREND G DOHIMZITS T ENTEELER
BNBTOTH B, 1272 L, BHFDOIEV— VBT ZHIFEEFIC DV TR

270 TOX S HENHFOBRMN, U4 TR ADBHFDEIL— )L DR E DO
NOFRZEETHELTNAET LZEBIL TV LA NS E LNEL,

271 HHEC VX ADRERA /S N—> a3 YOXIRE G RE S0, ROARNS
#1275 %, International Harvester Co. v. Ruckelshaus, 478 F.2d 615, 652
(D.C. Cir. 1973) (Bazelon, C.J., concurring) (“It is true that courts occa-
sionally find themselves in the thick of technological controversies... But
in cases of great technological complexity, the best way for courts to guard
against unreasonable or erroneous administrative decisions is not for the
judges themselves to scrutinize the technical merits of each decision.”). T
N, RRIMEZEOEAR T O RIFIS DV T, HENH X — 77— LK EBREE R
HEIT LG o e RO H T B, M BR Ok TH 5, HidE
RTEH B, IV —)ViEH D2 I Mg 2 BRI & I B s A A B
DBGEICE. BRI FEEN AW ZEEZ 5 &0 5 BEDIRE N EDTE
HXMN%, See also, Aryeh S. Friedman, Law and The Innovative Process:
Preliminary Reflections, 1986 CoLum. Bus. L. Rev. 1, 30-31 (1986).
PR L. 2k (R AVEE ORIRIEGHROD 7 IS [ 3 72 3 L &
S ETHIMELGVIEEEH D, ZTOHEITIE. BHIFTOFIW IEE LR HIE
J1&75% (Chris Brummer and Daniel Gorfine, FinTech: Building a 21st-
Century Regulator’s Toolkit, at 10, October 2014, https://milkeninstitute.
org/content-hub/research-and-reports/reports/fintech-building-21st-
century-regulators-toolkit.) .

5—-4—40 (%I '26)



Nt DA T RIS 1R S ST O PR, (3 - 58)

(Hefit) PIDA TG EIcE. 2t EHER) BEDEV—)LOE
OHIPAND GO OHIW A IEL {175 T LR TERV, £, & (L
R DHUCKEE DHRIBCRDO BN Z Al X 72133 TR L K 5 L3Il E
BWEBEH DR, VA BIY RN AL 22 2 EHEKD
WY THB L EFVEHNEBDbNS, HEEL, ENFHREDY X7 ZHL
ZHREEHIWNE ., BAESRO R — RN L L, TIGEREN 2 AT %
PRIICBNTHEEIND EWZZH, HFERYRENZ S Vo T ZBICS U T
9 2 R 2 BRI A A LE ECHIlT 5 2 L 3WEETH 0. B4R o
IR CIE, Bile R E Y RARA S R— 3 Y OBEE T 2 ATREMED
FElEBLEZOLNDDHTH B,

& TAT, IR BZEDFIE 2 RN AL LTS 2 BIHIBER OMETH
ETEINTVE LA, EXLWEEIT Ta—F0b b, 50,
B 70 —F OIS 2mN S5 105 %, FHC. REDHIT
REYVRAET)IVEFT ZMEIC, BERY RIS L, a3
=r—varrb 3 EOREENHMIN TS ADEH I NS, fFilz
. BEMNC KD IRVERZE 5 Z 27 Sa—F DRSNS T, ©
DA/ R=arEXOEELES L VI ERNH 5™, TDX DM

272 Brummer and Gorfine, Id.

273 Brummer and Gorfine, Id. at 8. 7233, Bl m W Hi 7= xRz 5E 3 B BR.
ELL7mEENBT L (getitright) HROLN, ZDOT Ly v —0, #Hik
BHANORE L TICTHD 2 RERDEINT 2 HK e H>TWb e ENE Ud.).

274 Brummer and Gorfine, Id. at 11. See Eg., Innovation: The reguratory
opportunity, speech by Martin Weatley, https://www.fca.org.uk/news/
speeches/innovation-regulatory-opportunity, last visited February 16,
2026.; Christopher Carrigan and Elise Harrington, Choices in Regulatory
Program Design and Enforcement, RESEARCH PAPER PREPARED FOR THE
PENN PROGRAM ON REGULATION'S BEST-IN-CLASS REGULATOR INITIATIVE, at 19,
June 2015, available at https://regulatorystudies.columbian.gwu.edu/
choices-regulatory-program-design-and-enforcement; Elizabeth Pollman,
Regulatory Affairs in Innovative Startups, in THE CAMBRIDGE HANDBOOK
OoF LAW AND ENTREPRENEURSHIP IN THE UNITED STATES 27, 44-47 (D. Gordon
Smith et al., eds., 2022).

275 See Decker, supra note 257.
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Hil7 7o —F IS R & B E OBEITRIL L . BT OEFEDERWIC
YEHHOBEMMENELENE L NI, DX KikameBHICT 5 L.
2t (B &R & ORI /R I3 2 =7 —> 3 YA /X—T 3
MEEOB AN S EINT VAR G, Hilcik Y R AN —ILD
FEDOFPNTH B ED DRI OV T, mMFEDFHE LTI 22—
AV TIRENDTENLEEND L EAZTI TS, &9 HUE. Hily
SPGB EBEOLHADOMIGICE D VY — A% UG5 DI, Riicd &
Boatlh W) ThreEZLND LT A, BHEDFIL—ILO/EN
DEDPOHEW AL LT, Bl RE DI a=r—y g veatt
%) HHRDICWS TEHEEND VA Z0E LNVEW,

G TEHTEED Y X7 25 L0 5 HIGIETE S N5 H

Fid @ OiamaEE 2. HLV—ILVORE ORISR S HIW A X D
HEYNCITS VS BENSTNE, CVRABEITE R DANTHIEY R &
DRZBEABTZD . BV R ZDMEEIT DV THANCHIRGEE T X % N7
fE (U KRRy 725 ZRIMT 2% E LT, Mk EiHEERT 27200
FHATDOHMEZ I RE L VI BEZIME LS TH S, LTNE. HEIHTHE
MDY R 7 2B REHRNEIE LS Nan &S HiicfE< o

—J7 T, YV RRy 7 ZEOHIEORIMIE. MEROENY X7 Z#kd
B 1IDDOFEO—DINEDF 5NZENT, ZOEMAIIH £ TEETH

276 Decker, Id. at 33-35. Carrigan and Harrigton, supra note 274, at 40-41.

277 See Eg., Chang-Hsien Tsai, at al., The Diffusion of the Sandbox Approach
to Disruptive Innovation and its Limitations, 53 CorNELL INT'L L.J. 261-275
(2020).

278 YV RARv 7 ADKEF - EfD7zH, B4 RE. BHFEOEIL—I)LORHHA

DOHFAN T, BAEREZ KT 272007 Ta—F0, #HifzazVy ) a— 3
VAT BERIHES VU R T EEyMET 27007 Tu—F 2MiEetd . D
E0., YV RRY I AFEHE T 0t ZOZgHh Ot S Nizg o1 7
JWERZRENZ LWV (Tsaiet al., Id. at 266-267.)
TH. BEOY YRRy 7 AT 58 THAM,. T2 RRy 7 AT
HETORIEEAIC, BUFHEL 2 R DZES B GRE D o8 ) 21 7l U 7o TRk
MERIENTED. RNEHEICREORBENANET 28N H 2 (Id. at
283.),
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D, TNEORIEEDIHEC K > TEFHRIED Y A5 72 & B - #EEH
WD TERICHEE NS DI TR EVERDNS, 5T, &t (HGR)
PR « FHEIG 2 B AN, TN TIKAWVH LWz &7z 59
LEDTHH, OVTIENHHMNEDY A7 72 L BMMENH B E S e s
B HIWrd B 7zdicid, =tk (IR I8V THZE V3 AR
BRH DIV —IVICB U TRIRERIRD VI —F 2R LT3 T LW E
BRETTHB™, LI BITORMNEIEZEHT 22 E S0 eEh
<L HENCHHERE S EDMENDAI a=r—a v 2ed &M, Biff
DEFEIV—IVICBIUTATREAIR D VU —F 2R T DFEDO—DICHT
LaENL L EDbNS,

PED&S1cEZA NS EIIE, FENEEEZIERT 5 2D DRI
HELEZENT 2 VI ERNEDADH S E LTEH, EIHTHRMED Y X7 %21
ZHWDTERICEE S NS DI TRAE, 72120, BfFOFEL—IVICBY
BZHEMOVY—F 2115 & BHYREMELDIAIa=r—2 3%
LB LEZL) BUARDFRTHD ., TNZ2EDX T, EOREST
I LV A RS LEZ B NS,

V. FBIV—IVITERS ) A7 \DHER & EDETERR

(1) HHDT LD

ALl OMFHIRD EBOEHENS, H—IC. 7TV 7INTE.
—HDHPNC BOTHEEDEMERI T2 KB REDOFEHERIE—H LT
AR SN TRV HERDIERN Y X7 ZE % R E IR G E N2 5E1TE,
AT A7 3217 Z X HUHT%IC bad faith dFRDSNR N ERENS
A, BRI T, FIRX DR TR®RENZICHE S (M. (3), &,
HUH R OFEEST R B9 2 HIBREE, (Ml EDHEEICE T 5T &

279 WOSDIENEN D B WIEHERODIEN ) A 7125 i mEsyEiERIC T %
T 7 NGRS ORETIRHSH (M. (3). HEIL—)VIcRD Y RY
TA DS REEHIRNC ISR ) X 7 RHEIASRS SN, R Y X T G
MMrbNnic LFHEE UL, HRIROEEZTES 2 HERLEE VRS,
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DIEVETERITADRIEEE ST HEZE LI ENTEREEZS
(M. (3) DFEFEREZR),
HmETERIFICET 27 7 = 7V MHIBIREDFEHHAIT BN T, ERTHTE
PEDV X7 =AM E DK S ICFHIIE MDD, SBROHIFIOFIE
WElN%, Tz720., BEROETICRZFEEOFRE S EMICIEZ 1255
HEEHRBRO, ERICERK LTz WS BRI THEL HRY )R
MBS 22 F O E U TOXMISDH D J5h, B OFATDFE
ST HEEZTEIVEEDNS, Massey Hik, Pyott HJikIB X T
Walton iR, WITNEIREEFEOEIRTIZH 20, BHHIM R 50
M PEEEEZT 0 e Rz LIz Licd DD, &thé LT
FEMNZH M TON a5 Tz WS STHIM L TH O™, B O EAT:
ZEHliS %5 A THELGBERICZ>TWVWS ERADNS GEINEM& DR
FRTIE. EMERICHS 2 B DR « MU 2 R BERICAEN T BN
%)
TRIDEEMZEZ 2 & ARTIE. BHFEOEIV—)IVICE R 218 % KE
EYVRACH UT, EMETFREICET 52759 = 7 MoK X U
MEDKINTHELTVBEN WS JIEHIEIC T ENTE AN - T
EWVWZBM, TR U, BRI OEMETFRSENIC RS BT 2B KR T 1
FREFDROHERD, TEZELVDITREVEWV S FUCEE L T,
—fEINC R EREFRARZ FEE T 2/ — RV E W T & (FHaiEER O MM,
RERIFRARE H R B OFF 2 A FOHILTOATREME R )™, 7z, ik D

280 See Massey, 2011 WL 2176479 at 20-21. Pyott, 46 A.3d at 320. Walton,
2023 WL 3093500 at 9-10, 15-17, 35-41.

281 ARHET T U = 7 HIEIC B 2L MEFERBICK > THRET L7zhS, 153 - il
B1E (12) 59 - 61 HiE. JA < KREDIEHIE & DI DWW TGS %,
Tabb, H—lc, KEOEBRHINERL L MEDO EHEETH O FED
—HDIEGER LT MG DETIIIIASNZ LGN R T &, I, €
VR AT BIRENCE LA T N, EEIOEENIADN T ENTE
EV S SR RN, H A THERICER T % BV 3% ADFRE S N AR 0 —
IVEERERD EVSHEREOERE LTHRTFONTVES,

282 WifEIE (136) ~ (139) &Z DAL EBHE,

283 Pollman, supra note 104, at 756. 3t « §i#EF: (12) 65 - 66 H,
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RICEE 2D —INC R TH 2 T &I K B RN 8 e fa ki
THHEMEND B, TxbHB, EMICIFETETREDRARICERE T NS —
770, MMEREFFLZHE UL T 4+ — A XY OIS #EL TN &
M5, Sthicid, E¥EZKMN S (entrepreneurial opportunities) &
ISR UTHE FOWER 2 TRk T 2 EN G A DNAREND % LHEHHE
nz*,

7o, SHOEMETFEFRSERDD D 728 o T, ITAEDOBERAMA
IS K > CiEZ#ET T 20BN OREEIEZTART 5 (MUl LToik
M L. BRITAEMEDNZTHBEL UTHAS Ml e LToEH
i) &V FBATTHREEBNC WS NEEREN TV S RN SEICE S (1.
(4 ©), AiER. SHICEC2BAMKOAERN—A LT EEZTTH
LT (DI ER LR )., tHEDOREOHI RN LI Z52F
%50, %BE. SHOITANERICE 218558, R, BONERMEZ 4
CERAWT L2 ERL TOIERZEY LAWREZRD 5™, $hbb,
2t OETEST EFEFBR DD 0 2K DG, FRU T, thE D2
PWEHETNTVE LWVZ S,

BT, IEMESFEFOXARICHB W T E TN TEIERDIENY X
e, A/R=2a b5 T XS R IR ADBHFOEIL—IVICTF ¥
LYYV 3 XRTCHEEE DU A7 LiE, Bixb8DE LTKAITES T

284 mitgiE (136) &,
B, REETHELZ A/ R=v 3 VidWwbd 3 kN A / R—v gk
HHOUIENZDICH L, WHhRSHEN A / N—= g VIERAZ—FT v
TEEFIBOTHRINTEHEANEZ L EENS (See Darian M. Ibrahim,
Intrapreneurship, 73 WASH. & LEE L. REV. 1741, 1756-1765 (2016).)
U, ERFTHED Y R 7 BB AR E RIS F v L2 YT 2 2t okk
FTERRED, BTl <. SHSRMEZIFRICER TS TV RLED
ZEHNEINE T e S, HEREFDICIZETBELDOY A7 MEVE
EZoNBZNE LNEV, TORDOBFHC DWW TIESHROMEE Uiz,

285 Pollman, supra note 104, at 756-757. [dim#= OFFEOMR L LT, 1L FEL
FEGHETR DYE D ST & REICHB T B )V —)U X A F >~/ —Elizabeth Poll-
man, Corporate Disobedience %t/ Tl Hig9F 2400 5 59 EH (2025),

286 HifEIE (196) (197) & ZDOAIBHY,

287 WifEE (202) (203) & ZDOAIHBIE,
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ERIRLUTZ, §hkbb, BEDEEE. BHEOZEIL— )V 0 i X
NUDELE LW ENZ DD, Y% I3 AUIHHEDOFIV—)I)VIVE L
TVWEN S TEHEZGERTEDTHO, FilcZEIN—IVDRETH S
EHBIHB T ENTEZNEDNEVD VR TTA IWEER> TV
EWVWA Do IEFTHMED Y A7 IHERDIENY X7 L 20 E R IC U,
BLULALIVRAV ATV EEZ NS LR LT (. (4) @, (5)
@)

B, REORBRRINCILE LIS IEBORICHET 2 ikm a2 SIRe
%, HHTHEMEDY 27 ZI S R EPINNE DR L ERICEEE NS
DI TIEEV, o, EIRADNBHZEOEI— )V ORENINE 2 HIWTd
ZEMI, St R HETHB T ENMYITRENNEWV S HER
Uleo BRUREYR EEFROIAI 22— a VRS T L EED,
B 2RO — VO —F 2R § T eikdbons (M. (5)
@)

(2) ERFRMED Y R LEDEFER - BERENDTE

BORLICIRBZD, AT, Hilcas / N—rarztltbdEedx
Aleztt (R BF ¥ LI HBIChBEE %% ) A7IE, ERHTH
HDVRAZE LTI bNS LRmlic, ARROHMIE, HERET
2l SHIEL T/ N—=2 3 VAIMORTREMEZ R L T L& 5 DTk
<L BT DR AMBIEDIERERICEE S T2 L LTE, ZNZildH %

288 wiatll. (5) @ () Tld. &tk KR R meNaIa=r— 3

VD T ek, St (R DTSV AN, BHEDEL—ILD
HENDEDZEYNHIWTT 2 & VS BUIHSERTH S Lz, TDX
S5 AIa =y aryoilEiEE, 5k, RENT T+ X (democratic
process) BIUEREORRBICE W TEHELRKREZRIzTL LT, XFHEh
% (Wu, supra note 262 at 17.),
727 L. KREESHBEREDIGER LODEREER B X MT % L 2Eattic
BHELTOWSDIITlEEL, XL EINEENTREERS RO EN
TWVW3 EDEMMND 2 Lld. BRIz (See supra note 228, 229 and
accompanying text.),
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HUi D114 « BEREICDE, —EDHAICRTOHEMEZRE RN
TG ZMET 2 & THBH, TITURTIE, AiEcD K S Amtz
RIS FDE D ESHIRC B 2 R OILEFEH ORI BN T,
HEHTRIED U A7 ZH 2 R EHINNC R B BEOARN ED L S ITEN
T20M0, Bad %,

E. HURIRODETEST EFFICBE S 2 KE O E . IR = EDE
AT AICRZ RIIREZTT > 7o T & T 2B R S HilEZ =2 7.
WEHEBHZE L, H50IE, AR CTHEF 22 HIEE L, v
e Ie b TRAEDMETFZHD . BRI EAEGRRIC & > THHRFRICIES
HEEZ RO 2 LWV JRHZE LI DTH o7, Lo T LFOMEHS
BVTE, ELHOMKRENTRRIC K > TEFETEIHE R OFUEE
KEND LWV Rz ZHEICE S o

OIERHRIED ) A 7 7 HL S BT

ERHTRIED Y X7 2% L0 5 REEHIRNE, BPEICB VTR AN
5N %H*,

FATHIZE Tl ERDIENY X7 228, #y)ky —H)b - Fo v
17 TR ) A7 ZHanic B T U, I mERK DY A7 ZRS T &
WBAPRINBZRETH D LEDFRNASNS T EIFRUCHRARZ™, 0K
LIC7& 50, ZOBEICE., EHEIDEMORBIGEN DN TRV S
NHzT &, —YIDEMERK D) A7 A Uk USSR o s 2
MNELLPHEINTLES TEMFTENZY, TNHIRERDEN X
O aRRELE#ERTH O GENHRED ) 27 RSN (Tbb,
ER ORI LD TR, BRNICIREELETH 5 La8i LN
SHACHEMERITAZITO T L) ZRETZHELIE 2T & D

289 [ARROMRERGRICHD < Sefriige (B - aidBiE (12) 71- 725D &, AR
L DOMEICDOWTIE, AiBE (258) B,

290 HiHBIE (89) XTIk . ArES,

291 FHBIE (90) (91) L ZDANLEHR,
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D, ERH EEEOMBFEORE L OF v v I LT HEE#RZ 46 L
TV, AROEmEHBEL TS E VA %,

AIRL A, HERIOEMETEEDPH I N, SHXEV—IV 2@ Fd
BV THB T xFEHIE LDD™, REICKDENEY AT T A U 7%dF
HITBEVIENS, TOREAOFNOAHEN 2R B TH 2 LA
5N%, 5T, FEHEE. V=TT BREOMb O FICDOWNT, H
ICHESFS BT O T, K O REBI R BB 2 HE Uik B /510 TIEBER D
Mt ENTVAE T &iE, AMO LB TH S, ZiciE, [EENN
DIREELETDTOV—INAALF U T RES RN H S & Lz b i, Hat
ORI ED K S IR - BHZH D LBERZDNERDEAS D]
EWVI D L, THHIF GO TIE A ZLEE S T LAARET
HBT I, PRECEBIV—IVALF VT ENIBEANBIEIE DO TER
BEMTHS) LIRS NTHBO™ EHHIED Y X7 ZHS 18w
DEZREBMNTH S LEDND, o, BIFEEADIRIET S, R2—
koo 7w TREOHESICET % A X2 ZERPICH B RINHEH &
ND, FARTIE, [GEENEZHRNICHGE - RS 2HI8E . EI3x A%
FATS RPN —IVOEFEZEA 5 LT 5IEE) WInETEENRDEL

292 IS - T (285) 56 H (THURER DL TR, MlEttics 55
FHIEEFH & TN B R EFR R AR ORFFETEH 5. 1.

293 Society5.0 IC 51} B #1272 /N F > A BT IVIRETE [Governance Innovation
Ver.3: 7% A )b+ 7N 2 AOME L BLK] (2022 4 1 A 31 H) TlE.b—
IVOSFENDERGETEN] LW ) E TREOREDNRENTNS (15 - 16
o Eiz, HIZIE TRRET Y2V T Ty b7 % — LOBHMNE N O IEED

FICBEd 2k Tl HfloRBRZED DD, 7z H3E5 O B FHGH
TR D THEHRE] OB FEDN R E N7 (https//www.meti.go.jp/
policy/mono_info_service/digitalplatform/transparency.html), LA O
IZDWT, IF - Wi (285) 56 - 57 Ho

294 ('R - w7 (285) 60 H, TOMFEMRIERTIZERT 5 C L IZWEHNDH
FLLARNT EITDWT, PR = A BIELA T3 K % BIRNR AT AT
INF Y AORENEEFRE— TAL JNF 2V AF ) OECZERER» 5] 22
U 1616 5 54 B (2025),

295 REPER [AZ— b « 7w TOREIC O 2 HHS - RElSOES Y —L o
TENCBT 200 X AL (2023 44 ) 11 HB (BEHERD

5—-4—48 (%I '26)



Nt DA T RIS 1R S ST O PR, (3 - 58)

TIREEZE V2 Az AN U TR REIR E V3 AL 5 T L2 HIET b
DTl B, MEHEOFENAYTIAT7 Y AIHES LIFMENBREL
DTV EDOHBEMEIRENT VWS, D L LIDEDOEBERICE
T BEamIC BN T, ERHTHIED ) X7 Z2H1 % &0 5 B EHID IR S N
R K STz BV DIF TRV ENI Db N%,

IETENT M S ERHTRMED VY X 7 72 i % #E A e

— IR E DA

Tld. BUHEROERHRMED Y X 7 2 ISR HIR OFER, 24D
MRS OREZZ T 57 E UTIREZMHZ L 20, HEDPHIRE
ARANZFEES LT, BRI I PR s I B D S HERSEZ R L
e, BRI OIEETIE E D X 5 Il E NG5 b,

EURiR OIS FRB5HE R D ATHMRET (Sthk 423 5% 11H)
IZDOWT, HlEWDbD % Itz L T0a™, 34bb, Btz
Mg I3 EMEROER - TAETRED . THUTKTU T, B &
RIS OWTIREN Ga%) B eziEEL., BEFOEEE TET ST
Ll a b, HNFHIED Y X7 ZI AR EHWNIE. ZOERDLED., &
IEN 7 B LD DA T MERIC R MEBREEITO, ARIC LT
Bl — )V DREN IS TeDICA—T N VR A EET 5T b
THBNE. EWERKDREZINZTNT L LRD,

TlE, ERHRIED ) 2D 72 W5 1% Bk 21T > TEHGRH RIS, ImEtEd
ZVNEEENR N E FET ZRINIDH B D25 5 0™, AT, HmE

296 MEPHRET BT OWVT, HAFTaRSE GIEMERDSE) ZHMBICERT
NETHBN, TTTREIULHRD., HUHERORE PRI L TrFRER
IR ENZAREMENA PO TIE AW E B 2 AFEIC. MEOBEBNARUTE
% &9 tkFraiEOStEET ST L e Lizw,

297 HiHBIE (55) (56) L ZF DAL EBIH,

298 VEMEKICRZ MEFHICOWT, BHIENETZRNS 2 3G 2L GA
THEXVEFIK AL LT, =R TR EE 3D < Bk o rt 2k
T 759 %15 88 EH (2009),

(Y% '26) T5—4-49



Ao A

RCHB T EDWHETH D, ENZHTT 2% ENZHDOPIFRRICTE 2
BEFIUE LI —A L LT OH I Y VIR REERIR, XU,
LT EHHTE R 18 R EMET L7z 2 A (. (1) @), HU RO
EAIbr BRI BTS2 BT (REEEE O DA HEC B9 %]
Wb WA Bo) Icld, ER UERIHID E D& 5 ZiERif & U TRHE S
NBDDEFRT 2 eEARS Lzl (T (4 ®),

ONCEAPIERZZRE & 052l REE )

MEDH I > TRFMRmBCHIRIE, ER U7 EHH 0y vk < SR
BN LWY 7Y a VR REDNS ST LFHiE N T —ATH > Iz,
AR TIIEFIR DN EES N E DD, 2tEOFREDTHDIENE
RAT47%2 3 X TEHET HWE TIIEVERZZRNE LOEfIREIA T
%2, RFHRCOWTEHIH R Y X RACF ¥ LU VT 5 L0 Ik
EIRRESHLEDRUCHBLET NI RS HWVN, B—Ic, BRI EE
MR LD DR DRI DT DITAT - T MERITAIC DOV T, Rk
HIFTE R E ORI Z ERITHBRL T2 DI TldRna & Bl i
T ERHICE>TE. B GEIRALTF Y LIS BT L2l
LTIV =V Z218% C LICEIRADN DD . F—I)VOHM, fR#EL
£ ETBRE. HHVINEL XS LI HHERMEDOMNE - RESICK-
T ERSEIED Y A7 ZH % w6 E P O BEE ORISR E 5 LR E n
%™,

LT AT, HHHIEDY 27 2B FEHMNICERDNHZ VA 20
F. ToER B IR ZOEV—IVHINE T 5 N ORFEL IR
OEIEDHFED. BZE I XA K> THERBEL TV D> & b B
Itk (KOIRNTH ST O hfiifEz £ 725 LD 32 751E7& ) I

299 &I - WS (50) 182 - 183 B, Murh - HiHEIE (76) 54 K,

300 JEENICET B KE O I LIE LR SNS, E5EK % “malum
in se” B XU “malum prohibitum” I/ L ziEmmlc BT 2 K51 s 8b
nan (HiEE (213) ), KEMASHEZEL L, £, AL2NE7HE
Tl EEH - T VX ICE b,

75—4-50 (%I '26)



Nt DA T RIS 1R S ST O PR, (3 - 58)

RETEZTENHLMNICEZ T —AR, (CREEEEZ SN TENA
DIRFERCHEPEDIN RIS DN T, HERADEIFIC K > TZOHEREMD
KR EZZZORENENEL R TWIT &M, ZOEN—IVICEKT S
TETHLONICHRE T —AENEZLNS, TN, EVRAZERE
B HEOFEN—IVOEFEZAZEY a3 Y ON) T—2 3 Y ThH b, &,
B &, IEHTRIED Y 27 B NENEDNE MG BB, R
KEDY X7 %2 L ZfifE & BFEN UK E IR RICHHNE S, T45b
B, HIV—IVOEEEEERICES T ISR L, RGNS YR E Y A%
HEICATS TEWTERUENRRENEZ SN, ZL T, R YZEY
IR TE D FEDINDS) XK EZNEI M EMGTHEEZ
5N, BN S Vo leBat 2R a0 chbnid, BV RAZEELT
BIV—IVOZE T 28 5 RO G NERTFIEBOT L EEh 2 X5 ICEDb
Nz, ZUT, LD XS GiahEfez B NS 3 © & &0
AR, BB, BV —)VOEE 28 % 30D 8 % 15757 0O HAsD 72 35
7220 pixd et MDD OMEN R T THo - LIl TE 5
BRH VRS EEDN, BREHBEIC DWW THHIEMIC T8 - BT E UL,
IR 2 SET ZHWNCHE EEZ SNIRNEA S Y,

301 Pollman, supra note 274, at 43.

302 BIZ. thEo=—X B HEYRORA L Vo LHEBEELREMITHR
HMENBTLehrAr5, EL. HEIV—IVDIYT+—ADH Y /51, Bl
BLNVOM#EE LT, T LEAHENTERVWGEEND S L OERND
% (Carrigan and Harrington, supra note 278, at 39; Bardach Eugene
and Robert A. Kagan, GOING BY THE BOOK: THE PROBLEM OF
REGULATORY UNREASONABLENESS 7 (1982).),

303 AN T, NEV—)VDZEZH 2RO B 515782 b 5 ) ke TH
R FHET 2 B YR ADBHEDOE L —)IVORESN DG (M. (5) @) D
RO UTRIET %, BRI, BRI DENFHEDY X7 7%
A REHIW Z MG 20, ZEZFB EEV R AZBL TNV — VDL ER
EZRUMD B ZESENE S D WBIZR, 8L L WS NG5 EIRIDEH
ENTVDB X RESHTIZEOD,) ZHWI LTS 2T, KSR - GHiEd 2 €
FRAD, FDETTFICBI BENV—IVHEL TR 228D TH S H
Eam, bbb, AXTIHNTEK S RIENV—IVOEHEZEZ Y 3 >z
FEMEI D EHET B, L) BEREEMET 5,

304 & - aiteE (50) 193 HIE 57 (. K O HEIEBEIEDIROEHIR L TE K

(Y% '26) 75—4-51



Ao A

Wﬁ&ﬁ&%iﬁ@i5&@%?ﬁ\ﬂﬁ@&h—ﬁ@?%%ﬁ%@
VarvziilBRICBWTHEDEAICET 58I 1 AN - 5Hil
N, ZL T, YKRLET R ADMKNE - %kfiEtiiﬁ%nf?f25ﬁﬁifbuibb‘?fﬁ%ﬂi
DRI D HEN E*ﬁ LEns Libnsg, LiTWsETlE. TEANEER
filld. 2L DG, WEBENFET 27O ZHTEDTHA S M, »
b‘%ﬁ*%ﬁ'lﬁbiﬁiﬂi@ cash low IC K> TA VYT 14 UDHEREN TS
FRETIE RV, Ko T, MELNVTORERLFEICK > TRESFH L
gz LidTERVEMREND ] L L. TDRIERZRETNI., #a
ROt Z RIS 2 DD RHORAE ] LR D15 & DRMN
B2, Fio, SHOEDET ERIRERDD O F772K S KE DGR
WTId, SEOEMESY - IFETFAHRICED X S ITHET 20D EMHE
nTws (. 4 @), AfEOFRIZ, ThboO RS X THEE L 75
KzERITLLTHEDTHE™,

TFATHNERBEORMEED S Z L0500y INEZENE D, ﬁﬂm
FTNZEET Z0HEEN D 5 BIEMH T %, [FiE T3t SMEEEOX
WDV TIEAIN S NTWIRWVAY, %@E%@t%k&ﬁf@*%*i@lﬁ
L E Yy JICEENSEHE LN ARO TRIE M BTN E -
THEHZEETZEDOEBDNS, 2L, BHIARNZ X SIS, BN
DIRHEEL EDTIV—IV AL F 2 F 7S alfeM 2 B E 2 Fadamhhaiz S n
THEH., FIV—IVEFE5ORHE TR E S EILE DT EHARETH D LWV S
HENEETHS T & (iHBE (294) (295) EZDAYBIR), ZLT. &
PFTRIED ) 27 ZEL S B IR RIS K BV — IV AL F 2 T O TR —
DICMEFIFENDE LT A (ZORYUNFOFMIIHL THEH, bixl &
EKRETEEAND 2 (M. (5) D). FEV—IVHHMNE T 50N DIRHER
AEEOIMILEZ XD BOEICRETES T &%, %®$w—w®EM®E
PERNZE L TV DB T &S 2 EH MR BTN AIC DWW T HGERRICER
EHzoOD (. (5) @B, Fiz. mm%ﬁﬁ®uxb®@ék9mfm
(5 @ Gid) .. ZOHWHEREO SIS DOWTIEE DN TE S
ETNE, MYy ORI ATRETIEARNES 5 h,

305 15 - wiEIE (47) 86 H,

306 AT, BRI B L ELRZFEIN—IVICHPATNET R TOHEINF]
WERB L, EEEZEMERINIZITS L BNEETH S & DIERMND S
(Pollman, supra note 104, at 750.). ARk, ERFHIED Y X 7 20 % #%
EHWICF v LV BHERRICR LT, BRMEROICIEL—IVICED S
TRTOHEMHRZHPAL T L ETROZLERZENEEZ D, HEIL—
WG T ZET GER) 9% FEROTAICE>TEDK S R EEZIT5

5—4-52 (%I '26)



Nt DA T RIS 1R S ST O PR, (3 - 58)

(1) SRR 18 A i AT

YRR 13 R, L — VDR - BB [FREIC B> TV s
Mol b VWO MENERICHZERTH 5T, FAi Tl WEHHFIRNE
FEMEAERBL T eiZEZICS VL ERREh TS,

RIS, TOEREBOTIENHRIED D X7 OB S EEFRDITNE
2FREEZ D LT, EIV—)UDEERS - S [SRREICE > T o Tz
Tl BHDOTDITEE « BE 1 HRRICE > RN 21T S Tedicid, Y
EHENCGEN T 2 2 MR RGEh o e L OFENEZ 1G5, £z,
HIRCD EFBD . YKLV —IVOHM, REL XS LT 504, HD VI
IELE D ET29BEDOME - KESIHEERINGLS ZTOHMITH- 72
EFERTBHBIENEZIOND,

UL, AT, DY 271200 T, HifiotEgwi 0
ZMEE LOHT, TNETIKAWVHT ANz & 7259 B AD

DR DEVTEDIGFRENZRNE Y AT TA 7 L LThiED 7
O, B« T IFEREICE > TOIRWIERT 2 HLICHEST U7 W 20T ORE ]
Wik, ERHTRMEO D 27 BET B EHWDN S IENNZEDTH %,
Ko, BRSOV X7 2l B HEICE. HfilEREOM5AhDa X 2
Z—arkeBENETN (M. B) @), ZOWFEZES T LH,
WV AT TA 7R EMET 2EREENZE™, Ko T, EIHHRED
VAT DEZHICHET &, At EHHPER 13 RO X 5 R HERIE,
FEHRIDRFFEEL G- TR > T e 2 TFET BT T, BATE

ME. AT—=7 KRV AE—=IC K> THIZD, —HETiE/E (See Roy Shapira,
Mission Critical ESG and the Scope of Director Oversight Duties, 2022
Corum. Bus. L. Rev. 732, 789 (2023).), flZ & Uber tLDr — X Tld. [tk
DY — BRI iz & 725 LI LR E N5 —75 T, ko2 o
O —EIEFITIEIN & O S FFR 2 5 2 72 LU, RIS Uber fE % 7 > —
HELFOWMINZMHET 2 LWV MIGZIS & 5135 kofce LT, 27
VBT OREEER Uikl b UTHHIERD C ORERES TS
ICRHUTHAS DEIZYTRENEER S,

307 HiEIE (83) LEDARYBM,

308 fiifarE (297) B,

(Y% '26) T5—4-53



Ao A

TOER LIATAIC DV TORTEZEET S LIEFHLVEFEZ %,
GiD) fh, WREHREDRMOH % FRICDONT

fiRclv. (1D 5. 777 2 7 MHFEDRREN GO N LR L
LT, ERHTHIED ) A7 25 #F EHIMT ORGSR IICHIHI S Rih 5158
EHhZHeE, S ULTEDK S Rz - Tz & by, Bk
BOBLOFMMNCERRERE LTEEINEZRNETHDLEZ D, iz
. BHRYRD 520 TA5 82 B U, REWN ARG Z M 5177
MoTZEICE, Bt 2BET S EELXA S, MLUT, Bl )m0iEE
B U Tt UTHMEISHIS L, B ANE To b 3 (i DA
IR COV—IVEEORENEZERICT E—)L LIEHERIKIE. Zh50
FHRIWEMEEET H2EREEDEZX S, Thbb, ENHHED
UATTAZICHBOT, BfPYREHERaIa=r—ya 2Rk el
OENBHEEND BYG. EMERITAIRS RENZ GE T % A
i LIGF2 DTIEERNES S D,

(3) ®mtklc

Db, REETIE. BEERDPBHEOEIN — IVCER B2 V3R AICF v
Lo B0 M. S, EIHHIED Y R 7 2% R Ik &
HZECHE LT, ERETFERSERORERANEZNEDD, IRErt Gi
42) MWEEINGES EREINZBMICOWT, 757 2 7MHIFlE X UH
EICHT ifamz B L, Matziro 7.

UL, S%OBEE LTS NZRBIEZ V. AL« FER TR [
RSN Z T, BIZIE, SEHTRMED ) X 7 2 L% 36 HINNC (5 5 BTN,
R OH =F I 2 HBFHEF R (£ 4295 15D IC&ViEK
TN, MEREFRRIC K 2 BMENRZHHE L LTeARRDE 2 /28R
BT LIFTE2DN, i, REHWIEIDBEEOEMEKIGER TN S

309 MEPEEEAA A X AER (WiEE (295)) 8 - 9 HTHINE NS, BfixiG-
BHSEEZ Y — VO INSE IR 2 LIl D, IEUARNIE. HilE
SN —NVEBTIEHINE LS BETEEY (1. ) @ ) 2.

5—4-54 (%I '26)



Nt DA T RIS 1R S ST O PR, (3 - 58)

RHBTEREZ SNT I hh > elbng LT A, ERFHEEDY X7
7 LB REEFIWNSON U Tld, REEIBTE RO REHAIHRE > TEAHIFTOHEr
WRENZRHDH 5D, TNEOREZME L, 2ftDA / X— 3
VEEICE T B R ED TV E T2V,

Jiifet%. H. Justin Pace, Rogue Corporations: Unlawful Corporate
Conduct and Fiduciary Duty, 85 Mo. L. Rev. 1(2020), 38 X UF, Andrew S.
Gold, The Entrepreneurial Business Judgment Rule in, THE CAMBRIDGE
HANDBOOK OF LAW AND ENTREPRENEURSHIP IN THE UNITED STaATES 164 (D.

Gordon Smith et al. eds., 2022) Z# U7z,

PLE

(Y% '26) T5—4-55



