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& —fliks THISEORRATNS 2 & ZREIE LTV LB 55 EHE
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TOC HDOELOHNENHEETH o728 LThH, EBITIZERD SWHREH
WIHE B AT b T W e hr o tze 74— X - 7 7 7HPu, TOC #:d
7 ED M 2 E T A SMET L, FOROLE T % CMRENZT 5 ik % i
ELCER AR pEDEBRE LIZMT, Y THL, 72, FHRE, TOC
At TRFEIE LT BE LML ) BN RS20, %
BRI TE M &, WA TR, A& i ik O BIWER 2 O 43 2 Ik L 72,
Z DL DB DKL E AT HE OO S %2 R TS DTH - 72,

(2) CPRs |2 & 2 @HSHHLH & it 184774 & (PPG)

2008 AEIZHE S, 2019 AE OB & 72 BIE D T EAME ER IR S — &1
BB OS2I & 72 5 T 5 D75, [2008 FEARIE LGRS O B AR
HHI) (BUF TCPRs] &v9) "% ¢ %, CPRs i, FH¥EH (trader) 1912 X
HARIE I )71 (unfair commercial practices) % J5 < #iil94 5 —fmy ™A
BEFDL, Zo1EAL LT BREBITAOEIL (55) "&b, —Hili
KR, WMMix, BFEOMKEEOFEIFIET S E (the existence of a
specific price advantage) ®FERMNV L LT, e atr ik LTF
WNHES iR SRS H D, POTHNHERIC, FrkiTiud
WS Lho7zTh?HH) WG| LOWEEITHE L TRMEND 256, SHHEH<
il LCHEE 22 MY, BMBONEIZING LIRS D OICHE S g
Vo [HE] Lo | ZEHORZBICR LT, ZOnHiEOHEE OFTH % )5 <
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RSOV TEIR S & 2478 VSN ICEHE T NL DS, AN R R —
BIrEENLZ V. Lz T, IRBICHY L - EililkIoRE, Iz
1F72 5 G DELRED 72 SNTHD CER & %5 19,
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MICAT o> CTWb &S, AEICE - THIE, 58, 25 LB E A, G
BV EEOEIEDTONL MY, figpLo%saIazr—Ya VIl
DATEMEHEICESZ EHL VA, BEAEGSICINHES e s h s U7,
FRO) LREELTLMT 2O LTIE, LS IR Z RN S ¢
rrhcapM,

2008 4E12 CPRs 23533 % &, [AEIGEN T 2 ZHEAMIEFROE 2 Ry
HDE LT, 1988 FEAMitE TR I — FONUETM T L litEE T4 4 ¥ (Pricing
Practices Guide: PPG) #%EE S, 2016 4% F THEFF S =19, PPG 12 28 H
V=V EHEFE LoD, o i 2S [TEO/NENiE ] 2255 % 5F-li3 2 el
ABHPFE L 720 LA LEFEFIIE S BRI 28 HIV— L0 ) & #iR L TFHR
ORILE L7272, CPRs D HIEMA LA VHEE 2B 72,

PPG O BAKMAZICH 213 2 &, 1988 4E T — b —BARIN7zb 0
®, 28 H%&IEHEL 3 L HMERENG [ EHANTWD (1.2.3), W, FHEH
WIS BB ICEO/NTMiEETH LI RXRETHLENEBNS N
(1.2.6-1.2.8) FLO/NEMMET T2 1E, I IRAMIE CTWoEd 5 72012 3¢
HVHBE LI, B RIS SR 2 oo R FZ LB E L, FEED
5 Pl BRI % C O A Yt O W5 2 A BLIITIER L 22 S & o TR
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2010 4EMHEHEAT 7 A K (PPG) (3K

VAT N W 35 1

1.2 HEZOBIOPGEME & 0 iR
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1.2.3 A& OMILIZFER O CTEHEM TR ITNE R ST, M35
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=

(a)  JRIgou IR RS 158t 28 H DL B A A F 1 5E T o 72 OAlifs T
HHERETH 5,

(b) b= IR SN AR, AR EZ IR IE LR 2o T
b, RIIZ K-> TRLR Z25, FEREOF/I VY, —#Iicig,
= VL, BB IR AR ST I L ) R AR B
T\,

(c) It HEATIRS 1% 6 20 H LSRR SN2tk CTH L2 RETH 5,

1.2.4 BHEELZLETCHREIT- 256, TORBKORILE LT
ETHbo BlzIE, 620 LRI OfliR & IS 2 Y6, gt Bl
HOFRRIIE & 0 B =V &7 54E, Dl ofiits oF2 7R ki % 1
RTHIENTEL, TNHOERIZIHEEEIZHH, DT WLEIS,
IR OHAR T CFEREINDEIRETH o
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e, SRR QRS D B,

1.2.6 MEOMIE % BN & 3286, Ho (genuine) /Nieflitg %
HVBRETH D, BONGMELEDE, KO X5 BB S
W3 5.

(i) YEE CHLYHOMMEZR T TE 2 EHHEMICHIFEL Wz
b

(i) AHUEOREMAY ML TRt 2 HEN Sz 2 L,

(i) wW&2S, ZOMACHLEZRFOWRREORE VAL O—HIZH LT,
L LOHEOWGEOHE LTHa2 M, 2 ) Y%A % 5
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BEIIEIEA T 2 DI T4 R e, SR R ShTw/zZ &,
28 HIV— Vo ILHEDSili7- SN B YA, BEET5THA ).

1.2.7 mie(i) 2B 5810, BT 2T XTORAPEESND, T
ek IR RS 208 4 T3 5 SR 3 B Al RS & AR IE T wia S, i
X Wi #% C OWEA TR e WL D e WIEE, F ORI A
THRWITREEDH 5,




36 V7 hu—HF5Es 335 (2023)
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HEAAT RN D B L 8T 2 M L 72122,

i B OVFEREAT IS UC, Bo/NEIiE 2 & 2 25a Shvz il e L,
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HBHELT, RARLH =y POEER 6T H2MEL I L 72 Rk
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B DRI 72 1) | ()Wl T, & — VIR & K & 258 BT e o
t:t%ﬂb&#% RGNS % PR AT AE & LGl ) o L ZEAME TR L
72h, (b)t — VI DS e isos BT RS T o lse I & ) Bwvd, ()t — I Viifkic
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HINETHDo Tz, FEDTHYIUIER OB FEE D 2 AT % HE
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BT R, ANPEERPFEBTUNOHM L 2T rhakv. 20,
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g AT & B F R CHOBOS IR O GBI 2 MGES 5 2 L&, P oBiss b
bERDD 5,
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W — 7 FELETH S 28 HV— V23 HIR Y, HEZ I FLEE
FROBE L LD L3570, 2k E L OV RS % 340 X8 2 052,
EVHEOBFIZHIL2F = v 7 2R LI v HENZ, JKEEICO %At 51
f7%BEL CPRs \CHAT 2MATICEL 720, WEFHICYEREHEDOFTHIS
WHEICHET L2, 8 HV— Vi3 Z0%E %2R, BIESNBICES 72,

7 iR O
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MR S M7z,

ARG LIRS e 8 % 3 SR e Wz 2id, TR BRI % @ b0 L2891 L 7
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A E TR Sz,
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P 2 F5 40 U 724 12 AR 5 FoR - IBATIZZ LS b2 598, HliEFRE O
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BT LM OEMIZAHIKE L, £ OWELFESVATICHETFTE
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Y — 1 e B O BE IR

PPG DEMRE R BF 72 A FF4 V1, 28 HV— Vv &FILL, RS
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D10% R FHELESRVE LTn2MY, 22 ahs HEFI10% &S 3k
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Offer Claims A Consultative Document 13(1975). AT L7 MEIE, 28 HOFEME %
RKIDHEZHZDOBDENH XD, 1968 HIG [ELBLEDGELOLRO L2 72128225
HREV,



50 V7 huo—fif5ess 335 (2023)

07 1973 4R IENG [ (Fair Trade Act 1973) 2 §e(3)I2360 & 5 & 1172 1979 4k 3R 4r
(Price Marking (Bargain Offer) Order 1979). Robert Lowe. Et al, Consumer Law and
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BICHE LG, TORMIRICHRERBET2ALELZLIH P, [X
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fif 2 LHE & LCHE T 2B, #BOOI RN 23R IS H Y 2 BR 2
AREFfFHZT) L 3B LTREE22W, 2oHIcowT, B
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Wb ERVIEETHZEIIHBMCHETSHS Y, £/ 3535178
WRDVH D] OB EHIBRTRE L FRLZZHWNIDE D), ZOHFITBVT,
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FATIE 10b-5 12 & 2 RHFHTIC @ s ha Ligf s h 62,

LA L, 1994 SEQHFRIGRITREMAEIIB T, 7 A A HpTEE ) - #ug
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O, HEEOBAIDTEEL Tw b, HBEOBHNC X, U %8R
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7 A ) A mEm AN, BT B W COREAT A EEICHE - T 10b-5 1ZE L
AT HBDORFEITTZED D Z LIZRAEITER o TWA LR L7z, ZoHME L
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BUIFNIELES W, Z LT, 10b-5 2B L T EHIZRERBOIRFNEE
AREL TR WEIRH L7z COBEZ R EEOERE, REFTHN
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THOFINIRIET 52 LICBKT 5. Thbb, HHERIEREEIFE
T2 ERARE LML R o hv, BRBENFELLZVES, MO
FWATHIEY LT,

WA, FEEE, BGRIE FIGASESHEN 2 BR 24T 9 I, BRI LT
BABZZAS TORVEDPRITON L, BRI, MWW A E»DH 5
YA zRwT, EELZEFEZAND 2V OHEROMRE Led o250 EHIC
TR 22 AT 2 123524 3 5 LR S e o [FEMRIY 2 2 35 ] \SRESRING [k
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Vo FERS, 7 AV H @ Fischel #3213 1981 BRI [7 X ) 7 & BRI T 1%
10b-5 2L 2HB) - HEOTHTEZBETRETHAH] LWLz, HoFiRIT



84 V7 hu—fifsesE 335 (2023)

1994 4E O YL ERATFAE IS BV CEHN ISR S 7,

(8) Louis Loss, Fundamentals of Securities Regulation, Volume 2, Sixth Edition, Wolters
Kluwer, 2011, p.1603.

Fletcher’s Report, in: SRep. No. 47, 73d Cong., Ist Sess. 5-6 (1933), p. 5.

Shulman, Civil Liability and Securities Act, 43 Yale L.J. 227, 240 (1933).

Shulman, Civil Liability and Securities Act, 43 Yale L.J. 227, 251 (1933).

Barnes v. Osofsky, 373 F.2d 269 (2d Cir. 1967).

Sale, Disappearing Without a Trace: Sections 11 and 12(a)(2) of 1933 Securities Act, 75

Wash.L. Rev. 429, 442 (2000).

(14 Gustafson v. Alloyd Co., 513 U.S. 561, 115 S. Ct. 1061, 131 L. Ed. 2d 1 (1995).

15 USC.A. § 770 (West), 1933 Securities Act § 15.

(16) Louis Loss, Fundamentals of Securities Regulation, Volume 2, Sixth Edition, Wolters
Kluwer, 2011, p.1700.

17) J.1. Case Co. v. Borak, 377 U.S. 426, 84 S. Ct. 1555, 12 L. Ed. 2d 423 (1964); Kardon v. Nat'l
Gypsum Co., 69 F. Supp. 512 (E.D. Pa. 1946); Ziglar v. Abbasi, 198 L.Ed. 2d 290, 137 S. Ct. 1843
(2017).

(18) Bloomenthal and Wolff, § 14-24. Directors as primary violators—A duty analysis,
Securities and Federal Corporate Law (2d ed.), 2022 September Update.

19 Mader v. Armel, 461 F.2d 1123 (6th Cir. 1972).

20 Wessel v. Buhler, 437 F.2d 279 (9th Cir. 1971).

@) Lanza v. Drexel & Co. 479 F.2d 1277 (2d Cir. 1973); Decker v. Massey-Ferguson, Ltd. 681
F.2d 111 (2d Cir. 1982); Camp v. Dema, 948 F.2d 455 (8th Cir. 1991); Holmes v. Bateson, 583 F.
2d 542 (1st Cir. 1978).1991); Holmes v. Bateson, 583 F.2d 542 (1st Cir. 1978).

22 John J. Musewicz, Vicarious Employer Liability and Section 10(b) In Defense of Common
Law, 50 Geo. Wash. L. Rev. 754, 779 (1982).

23 Moerman v. Zipco, Inc., 302 F. Supp. 439 (E.D.N.Y. 1969), affd, 422 F.2d 871 (2d Cir. 1970),
adhered to on reh g, 430 F.2d 362 (2d Cir. 1970).

24 Moerman v. Zipco, Inc,, 302 F. Supp. 439 (E.D.N.Y. 1969), aff d, 422 F.2d 871 (2d Cir. 1970),
adhered to on reh g, 430 F.2d 362 (2d Cir. 1970).

25 Moerman v. Zipco, Inc., 302 F. Supp. 439 (E.D.N.Y. 1969), affd, 422 F.2d 871 (2d Cir. 1970),
adhered to on reh’g, 430 F.2d 362 (2d Cir. 1970); Hawkins v. Merrill, Lynch, Pierce, Fenner &
Beane, 85 F. Supp. 104 (W.D. Ark. 1949); Lorenz v. Watson, 258 F. Supp. 724 (E.D. Pa. 1966);
Myzel v. Fields, 386 F.2d 718 (8th Cir. 1967). Also see J. Christopher York, Vicarious
Liability of Controlling Persons Respondeat Superior and the Securities Acts-A Reversible
Consensus in the Circuits, 42 Emory L.J. 313, 335 (1993).

260 Thomas Lee Hazen, § 12:200. Multiple Defendants—Controlling Person Liability

g =

= =
o =

=
“w



MEBRLHRIC B 1) A BURi R R RO ILIiZE - 85

Defined, Treatise on the Law of Securities Regulation | October 2017 Update.

27 See Alan Palmiter, Examples & Explanations Securities Regulation, eighth edition,
Wolters Kluwers, 2021, p. 450.

28 Kimmel v. Labenski, No. 85 CIV 0804 (CSH), 1988 WL 19229 (S.D.N.Y. Feb. 10, 1988).

29 Rosenzweig v. Azurix Corp., 332 F.3d 854 (5th Cir. 2003); Heliotrope Gen., Inc. v. Ford
Motor Co., 189 F.3d 971 (9th Cir. 1999).

80 SEC.v.]J.W. Barclay & Co. 442 F.3d 834 (3d Cir. 2006).

@) BIZIE, KA LTREABTABEN T 52 E05TE 2 LBE L7 HIRDIFET %0 see,
Pollack v. Laidlaw Holdings, Inc., No. 90 CIV. 5788 (DLC), 1995 WL 261518 (S.D.N.Y. May 3,
1995).

32 Rochez Bros. v. Rhoades, 527 F.2d 880 (3d Cir. 1975).

83§ 19:2. Availability of common law agency principles, Law of Corp. Offs. & Dirs.: Rts.,
Duties & Liabs. § 19:2 (2022-2023); John J. Musewicz, Vicarious Employer Liability and
Section 10(b) In Defense of the Common Law, 50 Geo. Wash. L. Rev. 754, 779-780 (1982).

349 Sanders Confectionery Prod., Inc. v. Heller Fin., Inc., 973 F.2d 474 (6th Cir. 1992); Lanza v.
Drexel & Co., 479 F.2d 1277 (2d Cir. 1973).

35 In re Am. Serv. Grp., Inc., No. 306-0323, 2009 WL 1348163 (M.D. Tenn. Mar. 31, 2009).

30 Metge v. Baehler, 762 F.2d 621 (8th Cir. 1985); In re Action Indus. Tender Offer, 572 F.
Supp. 846 (E.D. Va. 1983).

37 Barker v. Henderson, Franklin, Starnes & Holt, 797 F.2d 490 (7th Cir. 1986).

39 Bomarko, Inc. v. Hemodynamics, Inc., 848 F. Supp. 1335 (W.D. Mich. 1993); In re Telxon
Corp. Sec. Litig., 133 F. Supp. 2d 1010 (N.D. Ohio 2000).

89 Alfred F. Conrad, Control, Responsibility, and Abdication A Dilemma of Securities
Regulation, 17 J. Corp. L. 539, 568-569 (1992).

40 In re Envoy Corp. Sec. Litig., 133 F. Supp. 2d 647 (M.D. Tenn. 2001).

41 In re Am. Serv. Grp, Inc, No. 306-0323, 2009 WL 1348163 (M.D. Tenn. Mar. 31, 2009).

42 Rosen v. Cascade Int’], Inc. 21 F.3d 1520 (11th Cir. 1994); Gordon v. Burr, 506 F.2d 1080 (2d
Cir. 1974); Rochez Bros. v. Rhoades, 527 F.2d 880 (3d Cir. 1975).Metge v. Baehler, 762 F.2d
621 (8th Cir. 1985).

43 Lanza v. Drexel & Co., 479 F.2d 1277 (2d Cir. 1973); see also William H. Kuehnle, Secondary
Liability Under the Federal Securities Laws-Aiding and Abetting Conspiracy, Controlling
Person, and Agency: Common-Law Principles and the Statutory Scheme, 14 J. Corp. L. 313,
360-361 (1989).

44 Sanders Confectionery Prod., Inc. v. Heller Fin., Inc., 973 F.2d 474 (6th Cir. 1992); Kimmel
v. Labenski, No. 85 CIV 0804 (CSH), 1988 WL 19229 (SD.N.Y. Feb. 10, 1988); McFarland v.
Memorex Corp., 493 F. Supp. 631 (N.D. Cal. 1980).

45 Brian A. Melhus, Controlling Person Liability: A Repudiation of Culpable Participation,
37 J. Corp. L. 929, 942 (2012).



86

V7 ~u—ffgess 33 5 (2023)

46) Polycast Tech. Corp. v. Uniroyal, Inc., 792 F. Supp. 244 (SD.N.Y. 1992).

47 Lanza v. Drexel & Co., 479 F.2d 1277 (2d Cir. 1973); Gordon v. Burr, 506 F.2d 1080 (2d Cir.
1974).

48 Brian A. Melhus, Control Person Liability A Repudiation of Culpable Participation, 37 J.
Corp. L. 929, 947, (2012).

49 Hollinger v. Titan Cap. Corp., 914 F.2d 1564 (9th Cir. 1990).

500 Laperriere v. Vesta Ins. Grp., Inc., 526 F.3d 715 (11th Cir. 2008).

(5) Laperriere v. Vesta Ins. Grp., Inc., 526 F.3d 715 (11th Cir. 2008).

(62 Brennan v. Midwestern United Life Ins. Co., 259 F. Supp. 673 (N.D. Ind. 1966), abrogated
by Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511 U.S. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994); See Touche Ross & Co. v. Redington, 442 U.S. 560, 99 S. Ct.
2479, 61 L. Ed. 2d 82 (1979).

(63 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A, 511 US. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994).

64 1In re GlenFed, Inc. Sec. Litig,, 60 F.3d 591 (9th Cir. 1995).

55 See Restatement (Second) of Torts § 876 (1979).

66 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A,, 511 U.S. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994); Santa Fe Indus.U.S. 462, 97 S. Ct. 1292, 51 L. Ed. 2d 480
(1977); Ernst & Ernst v. Hochfelder, 425 U.S. 185, 96 S. Ct. 1375, 47 L. Ed. 2d 668 (1976).

67 Thomas Lee Hazen, Section 12208Aiding and Abetting in Post Central Bank Era.
Treatise on Law of Securities Regulation.October 2017 Update.

(68 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A, 511 U.S. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994).

69 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511 U.S. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994).

60 Thomas Lee Hazen, § 12:218. Multiple Defendants—and Several Liability; Proportional
Liability, Treatise on the Law of Securities Regulation | October 2017 Update.

6) Harden v. Raffensperger, Hughes & Co., 933 F. Supp. 763 (S.D. Ind. 1996).

62 Santa Fe Indus. Inc. v. Green, 430 U.S. 462, 97 S. Ct. 1292, 51 L. Ed. 2d 480 (1977).

63 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A,, 511 U.S. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994); Demarest v. Manspeaker, 498 U.S. 184, 111 S. Ct. 599, 112 L.
Ed. 2d 608 (1991); Pinter v. Dahl, 486 U.S. 622, 108 S. Ct. 2063, 100 L. Ed. 2d 658 (1988).

64 Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A, 511 US. 164, 114 S.
Ct. 1439, 128 L. Ed. 2d 119 (1994).

65 Louis Loss, Fundamentals of Securities Regulation, Volume 2, Sixth Edition, Wolters
Kluwer, 2011, p. 1612.

66 HHRFED 2 s = X 2L (The Mechanisms of Market Efficiency) (&7 * V) 7 GEFREE
O 3iMET OHME L 72 5, See Gilson & Kraakman, The Mechanisms of Market Efficiency,



MEBRLHRIC B 1) A BURi R R RO ILikige 87

70 Va. L. Rev. 549, 549-551 (1984).

67 See Gilson & Kraakman, The Mechanisms Of Market Efficiency Twenty Years Later: The
Hindsight Bias, in: Armour & McCahery(eds.), After Eron, Improving Corporate Law and
Modernising Securities Regulation in Europe and the US, Hart Publishing, 2006, p. 59.

68 Kardon v. Nat'l Gypsum Co., 69 F. Supp. 512 (E.D. Pa. 1946).

69 Touche Ross & Co. v. Redington, 442 U.S. 560, 99 S. Ct. 2479, 61 L. Ed. 2d 82 (1979).

70) Thel, The Original Conception of Section 10(b) of the Securities Exchange Act, 42 Stan. L.
Rev. 385, 432-433 (1990); Ruder, Civil Liability under Rule 10b-5: Judicial Revision of
Legislative Intent, 57 NW. U. L. REV. 627, 685 (1962-1963).

(7)  Langevoort & Gulati, The Muddled Duty to Disclose Under Rule 10b-5,57 Vand. L. Rev.
1639, 1645-1647 (2004). Langevoort #3zi%, WMEEHEOBINA S, RO 2% B /R 265 13
EEOWE AT L TR0 HEFIHHIT LEAZETLE0) 2L THD,
DR OB TS 0 22T, R 2 MR ET O B I3 REE OMHIC
B WM T S 2 L1dh D L O R Sz,

(72 Barker v. Henderson, Franklin, Starnes & Holt, 797 F.2d 490 (7th Cir. 1986).

7 INAFEATHOWED TSR E LR L] TH LR HE, 17AEIE TS E L
BZUNERES LRV #H A > T iIFNIE % S % v, See Barker v. Henderson,
Franklin, Starnes & Holt, 797 F.2d 490 (7th Cir. 1986).

(7)  “A duty to disclose arises from the relationship between parties .. and not merely from
one’s ability to acquire information because of his position in the market”, see Dirks v. S.E.
C., 463 U.S. 646,103 S. Ct. 3255, 77 L. Ed. 2d 911 (1983); Chiarella v. United States, 445 U.S. 222,
100 S. Ct. 1108, 63 L. Ed. 2d 348 (1980).

() Bloomenthal and Wolff, § 14-24. Directors as primary violators—A duty analysis,
Securities and Federal Corporate Law (2d ed.), 2022 September Update.

(7 Wessel v. Buhler, 437 F.2d 279 (9th Cir. 1971).

() Mader v. Armel, 461 F.2d 1123 (6th Cir. 1972).

7 Brennan v. Midwestern United Life Ins. Co. 259 F. Supp. 673 (N.D. Ind. 1966), abrogated
by Cent. Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511 U.S. 164, 114 S.
Ct. 1439, 128 L.Ed.2d 119 (1994).A, 511 US. 164, 114 S. Ct. 1439, 128 L. Ed. 2d 119 (1994 4E).

(19 Fischel, Secondary Liability under Section 10(b) of Securities Act of 1934, 69 CALIF. L.
REV. 80, 102 (1981).



88 v 7 Mu—1fgEss 33 5 (2023)

|

= T XY A PUSNOENIBT B BB BT SR O RFEET
—FKA4 Y, AFYR, HEZHELT

= RAVICHIFBEHAEE (Vorstandsmitglied) DREE(T

KA 3BT [AMREERRGE A f &3] (Wertpapierprospektgesetz,
IR Tk WpPG & W53,), FEZH513: (Wertpapierhandelsgeset, L F Tl
WpHG & W3 ,), FE%EILYE: (Wertpapiererwerbs— und Ubernahmegesetz,
PUFTid WpUG &W&9), IG5 i (Borsengesetz,, LL T Tl BorsG & I3 ,)
FOUHIAET 5. 2095, BITHHIIBIT 2 B BELEOTHFLIZOW
T, AMliFEES e H o AL 0 9—16 KRISED Sz, B TGO o K
FEMEIZOWT, T & UTRERNG 97 45, B FITED bz,

1 AFERIGE H i Lk

FAVIZBWT, BT O BHREICE L <, AliGE55E B &5k
(WpPG) (2t o> TIPS EETEEZAI 2EHB L 2T E % 5 v,
2019 AE A AMREZ TS Haw & 9 4, 10 RSB VT, FEKM 2 HAG IO R
FHEEDED STz BRNIZE S &, 2019 4E O A MRESISE H i 9 &
XL, PR BRI BT 2B I B E IR B RSEET 5
CEEFRBFME LTHERELZHE RTINS TEL LI TV, 2019
FEOAMFAEHFRHEHMRABELISFIHLE 251> T, BITH
(Prospekterlasser) & Hif REDEMEH (Prospektveranlasser) 1% H i RED
BRI L CRFAFEMCZEDLZTNEL LRV, BITH L B AEOFT
FHOED FELEF R L 422 50, FA v @IRIRESEHINE, 2019 4E O 4 i
AEHEBCEHR R EE IS IE2 BRI LN HRAZOT L E L I S
Hitg BT 2 HEO RO Z LT 5720820 5Nz DTH D L
L6y,

FERFEATICB VT, RIS Ham A E I > CTHEZADbE 2 5A, TOW
DT E A FLMHEIHENTH 5, ARRICIE, T3, B H R RE
AT AR OMMAERT A L2 ME L LT, NAWICEMT
(OrganauBenhaftung) ZBbLRITNIEHR SRV EId RV, KA YV OEHIC
FE, B EoTEEMARICHG A (Organmitglieder) 25& TN &ffES



MEBRLHRIC B 1) & BUR R R RO ILIIFZE - 89

T2 B2, 2019 SEOHMFEARBGE H A EE 9 &IcB T, Hai#oE
Bl D 5 By, BRZITHER T2 ADLRTNER LW L IEED
ENTWARV, LDt T, ERFBATORMEBICEH LT, —#iICI3us
AHHERMEETEELEVE VI I L E RS TWV A,

WIS, HGRBIEAER 2 N ERE R 2 A DRI R 5 2w &9
%o TOFALHM ORI OWT, F& LT [EENMZOIHRE] L b, B
% (Vorstandsmitglieder) (12455 22 H5TiIZ BV Ttk & o BIRFE AL
(eigenes wirtschaftliches Interesse) 25 4 ¥4, Bl 21, Bi&IEH S OFl%
DFOICHRREEBRL22E LT, 20194F0BHRAEIF1H25ITE
HoND [HiAEOREH] ITHU L) 57020, HERETTZEI 2L L
N,

L2 L, [REFHZZOILLE ]| 12OV T, BMIZSD S RFINRE S22
T, DURICREETEZ2ADELDOTIE R L, ZEMEOA LT L O H i
FOERIT XN EHET 20508 (DT TIE, [EEMEOIEE] %0
9) BEDTHR LRI R 5%, B Y OFEHFIE, BENAGE
FHIIFENZE, Scd 5% EMHE (Steuerungsmacht) = d o> CTHaAE®
TERIC B A 52 72720, HiglEoREralon L CTHERE T2 A%
GRS SV EML TS, AliFEREE H R R #E 9 & 1 HICED 5
N DR, (347 FB DY | (Ubernahme) X HimidiEo [4fkif
£ DI7#)% ] (Zurechnung der Gesamtverantwortlichkeit) &\ 9 & & 128 2 )

[EARFAEO ] (ZEMREIRRSE H i o REFEOIERFNTH %,
HEHIC XU, HAZEoERICH L TEEEICHES T80 R, AiliGES
Wit Han REEOREHEZE VD 2089, [RITHEBEOHY | 0BE2HE M
HIZOWT, Hiwh#e [FrHg oMY ] 3 HamlEor U CIRERE T
FEDLHINEL LRV EMKIED SN2h5Th S, [EREEDH
A I HEREO 2T L TEREFICHEUT 2 EOBEMERET 5. B
A AEO—ERZZFIIH U CHEE & 2 2 H IR L2 CEREITOET
2RV Do AERFATOFAMAE, EHFEL, NEATART R OEF Lo
BRICEZHEHEIGETNL®, 2% ), HRAEOHEE AR TN
BACKRNZH T2 EOAREHMCEZAINETHL Y, KkFEIXAH
HOERICER A 2 AT A0, AEED Bl EoBEHERTELHA) 2



90 V7 hu—fifsess 335 (2023)

i [ZRAOHEHE] 12 Lo T, 74EE OBHRREOERIC
53254 QHGREO I L THEIEZ AT S (steuerenden
Einfluss) %6, @HMAEOIERIZEE 2 RMET 2056, ORITELOMICE
KAEFRED B4 (unwesentliche) 12 Hi REORFHREEZ Eb WOV,

FIE2 59U, [REEMAREOMEE] & KR OIEE | ZE#RIF D L. F
T, JEE O ERIIHRK O FATISREF R 2 7 T R UZ R AR RO T A2
HR=PTEHIELEITDROTHA ) EEZONDL 0, [RFNFIZEDHRLHE |
BHHREOERLEORMAEZAET HI LI L TERENDH L, FORM, &
IR % 1572052 O R i B o B ARIIC X ) 4 U 2 ISR I
HEaxBbLEL LI, BEMEOBNCRELLZ 22 LR, Lz
Ao T, [RFWFZEORLRE| 220 TidRd, TXROEHE ]| OEHLEEL
HUIFIUE R b v, [FEFENAIGEOREE | & [SZR 0EHE | M)A EETH
5720, FEEDOFERIZOWTHMFHRIGEHMmRELE I L 1H2 5IZED N
5 Hit B0 RFFT 2 RE T LB, [REFNRIZRoILEE | & [ 03 ]
DS %7 S i E % & 20 %2

2 N A VR :

R A DRI 17 97 4, 98 SelCi B3 Ats 18y L 72 B o ke 9 L 1 e B
R LTCWBBRICA L2 BRSO R ED 5Nz, TOVEORN
&, BARNSOMIEELY B35 2 L (Funktionsfahigkeit), #&H&H DN OE
R A420EY: (Vertrauen), #& & O EEIEK (Willensbildung) % P4
2ZE2HDY, ZOTNGEOBER 2002 4 [ ERTIEDE] A OBA K
N7FERRE1:37 b, 37 cRICHRTE5DTH S, HL, ZTOZHh 513
FITBIc BT 2 BT RORFEEFOTARICE LT, BEZFZTICRESH,
Wik L B 2 G e ShTwa O,

2004 4F [EAREHEFED: (%) | (Kapitalmarktinformationshaftungsgese
tzes, LLTF Tl KapInHaG & W3,) 121, W16 TR 2SS E L Z A9
G4k (persénliche AuBenhaftung) & LTED SN/, L L, UFHERL
BHERROFERIHH S h, FRILBCES 5h o729 64 kA vk
# K% (Deutscher Juristentag) (2B WT, Fleisher IR IZHGRi R OB & H 12
W B IEEREETICOWT, WSO LS MEZ G L WANEITAETHN



HEBRLHRIC I8 0) B U R IE O ILEIIZE 91

iE, ZOAD REFEICH L THRERERETRETHL LML, L
L, MHIRENARIIRA SN h o729, FA VERIGEICBWT, B
i1 ASRESR D BB LMD RFAFALO FMHRIZE TN 2 2O W THEEIZED T
WV, ZOMEICOWT, PTF=22% 5%,

B, WHBREBOBRIRITEE R, KoM (Organ) TIEZ%
WO RGBT, HEHIMEET b ORI TR, BITEE
RAHEMIC X VBIR SN E 2510, Ladio T, HWBRICHELT,
WHEBRDBAMEB IS X ARETAHFEMLEADR Y (M4 Y R 823 42
)WV, Hs, P4 Y SRS B W CHE R O MM R BT B F ) ED
SNTWAV, FA YAHEOERRICBW TR 0B ABE AL, &t
ORI XA O T A HE)) % i % TBt (Ausfiihrungsmittel) &7 1), &tk
BHESHICEEL 529 250RRT D 5B ICHNORBEZAEL D
%102 0l Bttt 93 4, 116 S0 BLEIC XL, U 180 TRk
RO FIABICHLTEMLEAWS 209, =1, FHERE
(Praventionsnorm) % A H 2 FPHICIRETRE TH 5, HAT ML Y 0P
ERRIZBWT, REORPATHET, W0 B35 2T N O O IRAE B 13 7
Sl THIRRED D B0 F 72, FERINBIBNC B W CATEAT & HEATE ORI %
EMHLTVB I, Lo T, BURICHMICRERET2ALEL I LIS
Lo TPHitERRE 2 LT A LB Id 2 v R S hTw 109,

3 FA v Rk 826 05 145 T 0w fl——Infomatec Fff: % H0M

FA Y OB NT, WEIHBHCB T 2RO REFTICHET 5K
HBANZDWT, 2004 45 N A 7 R S FCH AT — REEEIC & D HgedTF &
72 Infomatec FHLIZRFEW R DD L 42519, A4 VAL O Filis
(Neuer Markt) 12BWT, E¥&FTH 2 Infomatec HFEICBWT, 4D
R BRI N 15 2 Bk L T &%l (Infomatec Integrated Information Systems
AG, BUFTid Infomatec EWES o) DPERZENZZIT I L 2R L LI L
ML, ZOEHRIIEBOERTH S, ZOBBOEHRICEY, BEAOHKES
AR 2.5 L — u DIEDFEAE L7z, 2001 4, KA VKM oFEZIZZ O
ZHONGEBICR L CHERERT 2 BT AR EIRE L2, MEEDSAH
¥ X Infomatec LIRS T 2 FREBO B FRHI P %2 1572, fHL, Infomatec



92 V7 hu—fifses 335 (2023)

KA RFHE T o 72720, ZORBFRHRIEIERN BRI LW &Ik
7o KR, ZHONZICEFETEZADLE L ERIFEELORELZHHET S
ME—Dfik i b7, MBI OB # 5§ 5 HFREE T %
7z,

COHFMHOEFHEIIBNT, B, —Fofs WHRZOZE
(Vorstandsvorsitzender) & M #f % & ® Hl & K (stellvertretender
Vorstandsvorsitzender)) 2SHamREIC X 2 HME N A Y Kk 823 4 2 HITE
DOENTAEATBETEAIRETH L LEO—FEDOFEEIZL 2 ERERDT,
B N A R 826 Ll X D APAT AT AR ) RE LOJFEHIC L 5 Fik
DBD Lo Tz REMIE M A Y BREHHIE THbNIZ, &I, FA
VISR F O P2 LT, TR DT 826 4l 0  HHERMEE
FErBIRETHDEOHPIZET Lize P4 VRSN, EHEiicsy
% B o RSB oI )8 826 SRI2E ) H N A I FEIK % 1T o 7247
BICEDFEMLETHY, FAVRES23F1HE 2HITED HNL REITHFT
TRARWERHL, WEICRBOEREZRRT 2 2 L IZRPM 826 FKICED S
NBAFBRMGERLT 5174 AT RETHD LiERM L7z, HiRIEEAR L
SEEADTAET AIEMAEBRT A Z LK o THHITRIIS A FADEEL 5 2
BRI, EOFTAITERTHICBT 5 5T AORIKERIGE T 5720, T
D54 L bPEEH I L CTEOW - 72 FNIRILEREE L 20 huds 5
BWIERFERIRETH L, AMCBOTHELEWKEOELZHRT S
i, BRSSO ZTE EiFA L v HINEET S 720, Bk
Pl LA BREICAR L R 2B U THLORMR ZBR L. 1 VKR
EECHANE, RSB B B LR AR OER SRS 53 217 &
ORI ED A Y N=TH 72712 Tlda L, AlEEL LTEE L ok
RERA L TR ETY D LR TH o 72720, D { & N IR
DHE FIFBND T LIk o THRER 72 &l L 72107,

LR OHRE RS Y, WA Y OFEE % Bl § 2 HM 0% L % 515
FWOIE] &, ¥, HGHR O T8 2 BBELRORFEFML 2 DT
WV, UFFEHOFENS LT, ZADORRIEZENZNIFIREO T L
FFEREBEDTBY, S L THENEET S, N4 Y REHHPTILER
FIRICBWT X2 RH L TN ORI EE72] L) HEIEFICEERL



MEBRLHRIC B 1) A B i R RO JLiise - 93

o2 LICHLTC, FEiE, BENEET L H00md WER UREERIC R 5 L IR
FEn71% 0 K4 Y OEFERIIBWTE L OFIE Infomatec FEOH O T
TV o EIRL, EHIC—E0%EIE, BEITHHICB U LB O L F Lk
TRETHDEERELTWS 1Y,

O A FVREAXATHICH T DI ROEE
1 AFY A [E&Yr—vY AWyl 90 4%

FATHHIZ DO W T, 2000 4F 4 £ X &Ry — v R L WidE: (Financial
Services and Markets Act 2000, FSMA, LT Tl [&mmididi] L3 .) 1I20E
LB ORI TR ED b Nz BARIIZIE, SRTHE: 90 42 1 HIZ X4,
5 BIEMBRICHET 5 Ef-# (Person Responsible for Listing Particulars)
TR OARELTE, BRS¢ 5500, EEAHEELRIFTLILICKVEEEZH -
72 ¥ B H o L CIRERE T (Compensation) Z2EbRITNE LR LW EE
WHNTWE MY T2 4 F ) 212BWT 2013 EITBIE S 7z B3I
(Financial Services and Markets Act 2000 (Official Listing of Securities)
Regulations 2001) 6 5= 1 JHICIEBATH/ROTEHR O EEIZIT NI, 2D
EFIC UL, DHRIZZ OB ORI E TN MY, LaL, £ ¥ 2
DB BT, BRI G E DS LS BN L7225 > T R L 725 IZBR
SNTSHOBERICBBIHAET L L 2 FBORmE LT, &ilidik o0
FICEDONT-RAPETTE L ERTAIENTELRVEHL TS, HL,
WEH, SRk 00 RIGEX L2 B BRRiRo 172 1B L CeiEE R I
WEER LTSI EATE 512,

2 SR 90A 4

(1) 90A =i %

A F) ZAOWGITHTB T, WEITH%5 0 RRRLHEIC BT 2 Ui o ) FH
BRI ICHE S Twd e SRl 90A I X, BITE o0&
% (Persons Discharging Managerial Responsibilities Within the Issuer, PAF
TIZ"PDMR” & W& o) 1 ZBMATLREZ AT O Bihy, FATE T UZIRBOEMBARIC
WL THERESFEZALLTMER S AVESh T MY EELATR
E7% SR VolE, 90A OB OWT, [RITEOENE BB IKRE T



94 V7 ru—fifsesE 335 (2023)

7] £ be Thbb, FHHIE UTRITEOEBE DT - 7B RO 1L
SHIIRE T 5 (Attribute) 2 X SR TW5b, SV UE, SRR
ED LN [RAFOFHE | ITEY L e wFHREBLRETo2ELTY,
EAFIZ 00A KITED SN AN OB ERFEELZAD RV, HL, Bk
FEIRICBET A [RATHEOEHE ] AT o2 it [BITHEOFIE ] 1T
Bl O BBRBICBI s REFELEDEL L ERT L L VI bIFTIELR
Vo AR 90A 42 6 JH b 52 L AU, [5A7E ] DM 7 5% T b L
Bl B B B BB L CHEBEESEZ A LEI 2L ATy
o F77, SR 90A 48 W, [WED 382, 384 SITED H N AITEAL
S L HEALSOMMITHEE Lo SRTSIE 90A 413 2006 4£ 14 1) 2
DOEFF 1270 6RO TH Y, S 512, 2010 4F1C [FATHEHA ] @
BIEIC X VB2 237280 TH S MY, 2000 458, 1 XY ATIE, FATH
(CHUR % O RBFAEZEA L7218, WU AT T332 31 5 Bt i h L
THRHABEMAED DDV ELE V) B L2, 4 FY A0S
BICB T, Sl RESERIE 28 AT 2 HI9ZZ %M % Mily§ 5
7HTHY, E510, [NHROETHEIGENTHS 2 L2 HRET 22 L
ETEREESOEZH T A EEOMPAZ BT A L 2T 5
L1k oT, BHORAUN=EREERROERG OFSRELZN L 2 LT
EHMTH 2 s hTns 1Y,

£ XD ZAOERMTTHEDTERFIIB VT, £ OFFIERATHED 90A
ZATH LCHIBRI G 2 AR TH D, BRI ARERE 2 T RETH
L7280, A0 E WY TRV THRE, R R OS2 S 5 # 2 1%
ETHREFIIBET LI E2RDLRETREVERZTRELAZYVY, Zhic
LT, —HOFHEZEMATHTED 90A S\ ITHBOBBERIc BT 2K
HEMZED L EARICR Lz €OHHIZOVWT, & To L& FT
PRT BUEN RN E, 7 A I OFMBGHZEA LTI TSI BT 5
BRRORFFTEZHMTRETHL VD S8 F 5N b,

F7:, A4 XY ZROBNKFIE, Davis IR ARIE LTI T B 5 B HBRHE
ORHAFII L CTHIZE % 47 b7z, Davis ¥, WiEofaHe U<, U
BN REFEEETAADEL L MO N EZER T2 S TE LV E
Eo EDIBIHL. 5512, Davis &334 ¥ ABICBT 2 EATHORE



MEBRLHRIC B 1) A BURi R R RO ILIIIZE 95

FEOEBEHKTH Y, TBRICEIZ2 0TEEVEERHLEVS, F7-
Davis iz, FANIC & 2 FEHATO T RIFEESH B 2 3N 221772 % BiAE§
5 LIEERDVD L, DLOTHITIZILHTH - T, AILERICLHE % By
EENLD, ERITALOFEER % UCREZRICE 3 2 TR 7174 & HiA:
FTRETIE LR LAEMY,

MR, A XV AR SEE 90A S IZ I OGRS B IZ WA
WD BN otze THUTE LT, FATHE GBI LIRER ST % 55
RKIHLIENTEDLLEEDONT, Tbb, FITHEIZAF) AR
90A I L7205 THEH I T 2 HEWHE T2 A - 725K, HE0D 5 HGH
BAKRETHEDNTEDL EENTVD, KFIIROEMIINT 2 HTL%E
KIET A6, UTOZ o052z 3 vl b kv, B2, BITE
FREEI L THEREEEE2B 722 8 B0, BITHEORGEHITHT
BEERED B, WHEVBHTOWBIREL L2 Ehd b L1, £/,
FATHEOFEMIE [EFHE] PN RIT A 2T/ EICX D ELLDDOTH
L7, [HHE ] ICHLT 2HEIR O Z BT 5B, BEiiEsEToR
L Z o TV Z EFREE ), WKL O REIERO—F2ZT %
o TV, SREHGRTTR I A5 > TV 725850 DAL O AR RIS LT
REAFELZADLZVI, Ly, 2ol ROREEELERT 2 HFRBICH
W, FEFIIHERRRIC L ) PR &Nz 15H (Published Information) 2% L
G712 (Reasonable Reliance) #5-2 TW2Z & &2 ViFaFH L 2 r g
5w,

(2)  AAhTissEE 90A SRICBI$ 20

2022 AE I B H X 7z ACL &4k, HP &4L ) O Autonomy &4to 3 #1248
Lynch & Hussain % # 2 725 (LF Cld“Lynch " £ 097,) 12BWT, 1
) ALRTHEE, TE 0= RO, BEIEHICE T 5 Bl &
DENETENEPIOEFAL R Sz BEFITB VT, HP &t
Bidco % i U C Autonomy % EILL 720 HL, MFHEIA b o 721%, HP &
113 Autonomy &AL ICH % TdH % Lynch & Hussain (& B2 BTl
T IT-o722 LIk ) ZHOMifEE AR BICE & FiF7z. Lzd>T, HP &
1t & ACL &1t & Autonomy (33L& & LCTHFRL, Autonomy &tk LI
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fif% Lynch S ICHEEREEE 23R Lz COEEICREMTELEICED S
N/ HE OEM (FSMA Claim), BBERICBT 2 HGEHEMA L L ToOEHMT
(1967 Misrepresentation Claim), &4LICE® 5N 5 E# %% (Fiduciary
Breach) 12k 2 BMEA G 5 1%, M, UFEHTEOHRIIBVT, &
R SR O B & @ 2 2WmICiR Lz 2, BB X 2B ERETT
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FIEMBREETAIHREE] LONT Vv AEZEE LTI ST, HEICHUR
BCHEERBEETAADEL I LIZZONT VAT LI L 120, #h
Frid Davis #IZ OB R A H T 2 T, WE 1T O ERE T o BIEILE LR
(Fraud) TH» 5 LigfiL7z. Lo L, BHHHE, LEHIIGIHSCBT %8
BRRRICE LT (8% ] ORFEFEEZLEL D571 720, £l
90A 5= S INZF DAk Sch 10A # @3 B3, S ZFOMFEICAEHIZ)A

#7767 (Unreasonably Wide Liability) Z#B8 b5 & TIZh Ve L
7= (126) .

© BEAERESEELEICE T EROREST

H AR SRl I3 11213 H AR 0 Rk & KAk L BN, GBI 5 BT
WORFEEZEH-0, DIFCIE, HASHENG GG 153D X 5T
LB & 5 R BRI BT 2 I O RFHE % ST 5,

1 AT S O UG R

H AR SR I RIS BT, ST L CRElm e bk 3647 0 R 3%
WG NI BT 2 B AR RO REFRLED b, BIRMICWH &, &
ARG EI 1E 18 4RI I3 RATIIC B 2 RATE O REZE LN ED b 7212
21 FATIEFRIY e MR TEAT IS L CHUR X SE o1 B, A &EHE, J65152 35
FBEMEO TR (MUT TIIIUH RS L KT,) ORFREIED SN2, 7
WU, A%, AL, wilZ T HERSHENRITOBRHIAET 5
BRI L THEREELZ A EEDLNIIO2WT, BITOBERNIES
PUTH L ORI L D IER S N, PR SO KBEB DD THL I L b,
1% & BEARIIFATOBRNI L CRBREI 2 WE ) ICEREGEEADLE
FHIER SRV E VI BIFTH S0, Wk IPO OMIEIZHE W THITD
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eV B TRERZ FRT LI EATELBY, 2 51200 RORE
BEPED ONZHEICOWT, MABITOFRE Kb -7, ZOFRIT
BRI ARICHESE 25010420 b ThH L1,

F 72, WE 1T THREE DB - 723 E O JFERNIEB I BR 3 2 ERHZ RS
FRARASH o 72 WA, HARO SRR IG5 21 420 2 1238178 O REFEFEAS
EHHNTE Y BV 24 50 4 12h > TG R B R L7z
Wty BRSO FMHIZ 22 &It TRAHEZADLLZTNE RSV E X
T2 I FliFEEAE R ELUAOGEROBIRICOWT, FHRESE,
Wi, EREEGE S, NEmEIERE S E IR E S RS ETE
THHER, 258 EHTHE SR TG 19,

3 ARG ECBT AT & W TS o X 5]

SR AL, BRI B B IR O REFTITOWT, HARGH
T I AT O RFFT LG THH O RFIFEZXFI L T b,
FATH SO REFE L NG O RFRFEOXFNIOWT, T ORE
BTN TH b ZOHHIZOWT, 3, BITHHIIBWTE
118 L HEHEOBR BRI TH 5720, BB ILT2RHWMEERIN
WEHEY AW EAT) SEMRTERV, RIS, BHERICL Y TEHAFEL - &
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YR AMEOEH] 3 TEHNEL, B A 7B at] ISl T,
BT DO T e b TNICE o TRBELSHADGEOBSHKE X
B, ARG QAT R ES 2 B0, WY 2B 2 Hind, [H#EH
CEER IS A EMM R TR RS 22 ] & [FEROWENEZED 5 2
Ll ks, %@ﬁ%%%ﬁ?nw PG ARG BT 2 B E A
L, 72, SHEMRORITICL > THRERZTET HIENTELEVH 2L
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EETHDIIONT, BRA—HL TV, B21F, 1970 45T EER IS [
3, HAROIHTHOREIME L, Ho ERAtt G M e BRT 512, il
13 YR ORI U TR ﬁmtﬁfé@ﬁ#%6074f1®Mﬁ
BHAIHEED, 77 AW D 5 & X2 MM & 456 L 72159,
T2 TR ACBOTHEREORRIEE G 5l 30 S MR S
BRHHIOR S EE A HINE TGOS P2 RET 2 2 812 b, HARDGS
WHET A ) A OAFRNG LRG58, 72U 7 XOWEHRE/RBH 2 4
5T EFHENTIE 2\ LI5S 2 FF AT 2 VO W 5 i 0 i
WO 12& LT, 2004 4E F TOHARGHING BB W CORBRERIcEy 5 RE
BHEAED SNTHE ST, FATH R T 0 BBl LT —Bm 2 A 5%
FBEEEZAD LD 2 22T 505 MY, 2006 412 H AT 4 @nE s
HERBIES 2B, HAROFRTHICERAREND Y, Lrd, SREEHIT
BIOBIEIC BV, [RIEMiKOBKRZERT 52 & | Bk —o L &
N7z M2 WHIHBIBWT, 5178 O B BRI RIE I G o Vi S T
WA L7290, BAGTLEICHT 2 REFROBMPAIMIIMRZ 2, £2 T,
2014 4E SRR SIS BEOWIEIC X ), FATH O BB EE 2 WA 2 WA
LY IR o TIFBILEI RO 2 » 75 4 7 ¥ 212 & ) i
WEPIET 2 2 L2t s Tng 4

T EHELAFIUERS v old, HARSRERE I EC BV TR B
(S B MU O TS D W TRAT I L B 23X B S T v 575,
WU 3 D T 2k N ER O SE B AT IR 3% & AMEB DA AU DSIX B S T 7

o Thbh, HARIEZ, FAVEOIIICHITHRICBWT [ZXRICX 55
%JtFﬁ%%ﬂﬁ%%tjt@%i%ﬁofﬁ$ﬁﬁ%ﬁﬁﬂﬁ&®ﬁ@%
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TUE] 1T &) WO RFTUE R T 2 b iR > TV, HADSRIC
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DU BRYORHIH L CREERBEE D T L L2 5 LRpN T2 19,
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S5 05 O B R AT £ 2 DIKGEASTE & 72 7200, BURHFE R % 57
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EFaicky, 7XUBDINS, FA Y ELFY ZRTARICE O TEBLE
W2 X BHGHE R O RFFATIC LT, R 5 E0R R L B RRPTEIR L Tw b
CENWS DRI oz FAY, A X AR CHARDERIE L 2H 2T 5
CLIFIEHWICERSD D, FHIC, TOXIBRREKICEY, T A AUSNDOHE,
BRSO EE L ZHOBGEST AV A ORNERE SRR L 2 LHHHh
N, TA)AEPUNOEOEHRHIEOREEFEWIICTLEIEHTEL, 20
L, TAVAORREREL R LHEE L CREERLRBEHE DD, LT
TlE, Ll L7z oNE 2 i %,

1 Rz

Ay, 4 XY 2R CHAROERMEIIIITHHORFETICH L T—ED
FERIVAET B0 TOZDENIRATHIHOBERBMEMZ D72, 1 F) A
ST 90 4o B OV H ARG RIS IS 131213 B F FL o e ARt s L CHR
RRPHEEEFTCZADRTER L2V E D ON, —F, KA
DFAMFEZIRIE B WA B W TR O RF R L THEEICED b
T, BUEsE TRFERIZE] & TR L 28] 263208, &
FEAEBEHmAEREISLIE2 5 ICED LN [HinlEOHTH] L LT
BITHEHEWHEEEZAV) B, ZOMMPLLT, 4 F) AFELEAREIBVT
[FEHRHE] & TFERBIIE] &) o BWBEITH Y, N4 v FiliEEs
Wi5e H i L 2 O LR & A3 0B 2 20 THUE T TR % 58471



100 v 7 b —H%EsE 335 (2023)

BWOBEETFRET LI ERZED TR,

2

Ay, 4 XY ZRCAROEREIIZEE 208 S EET 5o BRI
S5k, 4, 4 FYARPHAKRIZBWTHRATH O RFHET & B T
REFLRIENER TS, FAL2I2BWT, BITHSoEBRRICBI R
HET LRGSO B BRRICB Y 2 REFTOMICHER BV EAT
%MD RO SR I 1 R 2 B 4R BT T, SATHI L W i 0
AT L TR 2 THROBEREREZEOTBY, Lrd, TORME
DR L OB IO W TR e BLE b 3 oz, B 2 HRERO
PHBENCE L COMHEISED Sze 2o S LT HARSRIR WIS 0
VAR L DL SR H 5 T LI L TH b,

72, FAVEALAF)RIBWT, ZOVEONE &SSO HEEMEICH
LT TUT W B BOEFEDH & 02 7k o 720 BAKIIZIE, £—12, FA Y
LA F) ADEEROVIERL, BEIREOREE 2 RET 5 2 LIRFOI
JBEBEARMNGORBIINTHEREI DD L 2L ZOMRRT A AD
FEEAT RO EICH S hTwab, £202, BBIHRICBWT, FA
Ve A FY ZIEREEICHY o TV B, WENZHRERE OGS [T B1F
B AL T 2 HEREREL ERICHE L Ty, $=12, P oe
A F) Z2BWT, WIS L CRARlo B ARLIR S TR o B i
WUIXF SN TV D, BRI T A 2T 722 L I2Donw T, &
TORABFLBI UIHERE T 2 PRI CHbE 2 0 Tid Ak {, WENIRAE
DO— W%l U CRBEEFMEZERT I L 2RO TV 5,

80 Assmann/Kumpan, § 5 Prospekthaftung, in: Assmann/Schiitze/Buck-Heeb, Handbuch
des Kapitalanlagerechts, 5. Auflage 2020, Rn. 162; Hopt/Kumpan, 41. Aufl. 2022, WpPG § 9
Rn. 10; Schwark/Zimmer/Heidelbach, 5. Aufl. 2020, WpPG § 9 Rn. 18; Gro3 KapMarktR, 8.
Aufl. 2022, WpPG § 9 Rn. 47.

8) BGH v. 189.2012, BKR 2012, 515.

82 Vgl Schroeder, Der perso'nliche Anwendungsbereich der Prospekthaftung nach dem
WpPG und dem VermAnlG, 2020, S. 213.

83 Vgl Fleischer, § 14. Kapitalmarktrechtliche Informationshaftung gegeniiber Dritten, in:
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Fleischer, Handbuch des Vorstandsrechts, 1. Auflage 2006, Rn. 15; Hopt/Kumpan, 41. Aufl.
2022, WpPG § 9 Rn. 10.

84 Steup, in: Habersack/Miilbert/Schlitt, Unternehmensfinanzierung am Kapitalmarkt, 4.
Aufl. 2019, Rn. 41.80.

85 Habersack, in: Habersack/Miilbert/Schlitt, Kapitalmarktinf-HdB, 3. Aufl. 2020, § 28
Prospekthaftung, Rn. 26.

86 Habersack, in: Habersack/Miilbert/Schlitt, Kapitalmarktinf-HdB, 3. Aufl. 2020, § 28
Prospekthaftung, Rn. 30. Schroeder, Der personliche Anwendungsbereich der
Prospekthaftung nach dem WpPG und dem VermAnlG, 2020, S. 206.

87 Vgl. Schroeder, Der personliche Anwendungsbereich der Prospekthaftung nach dem
WpPG und dem VermAnlG, 2020, S. 229.

88 Assmann, in: Assmann/Schlitt/von Kopp-Colomb, Prospektrecht, 4. Aufl. 2022, § 9
Haftung bei fehlerhaftem Borsenzulassungsprospekt, Rn. 75; Schroeder, Der personliche
Anwendungsbereich der Prospekthaftung nach dem WpPG und dem VermAnlG, 2020, S.
241;

89 Assmann, in: Assmann/Schlitt/von Kopp-Colomb, Prospektrecht, 4. Aufl. 2022, § 9
Haftung bei fehlerhaftem Borsenzulassungsprospekt, Rn. 89.

90 Steup, in: Habersack/Miilbert/Schlitt, Unternehmensfinanzierung am Kapitalmarkt, 4.
Aufl. 2019, Rn. 41.81.

©9)  Assmann, in: Assmann/Schlitt/von Kopp-Colomb, Prospektrecht, 4. Aufl. 2022, § 9
Haftung bei fehlerhaftem Borsenzulassungsprospekt, Rn. 90; Hopt/Kumpan, 41. Aufl. 2022,
WpPG § 9 Rn. 10.

92 Vgl Habersack, in: Habersack/Miilbert/Schlitt, Kapitalmarktinf-HdB, 3. Aufl. 2020, § 28
Prospekthaftung, Rn. 29.

93 Poelzig, Kapitalmarktrecht, 2.Auflage, 2021, Rn. 529.

94 Hopt/Kumpan, 41. Aufl. 2022, WpHG § 97 Rn. 2; Fleischer, § 6 Haftung fiir fehlerhafte
Kapitalmarktkommunikation, in:  Assmann/Schiitze/Buck-Heeb, = Handbuch des
Kapitalanlagerechts, 5. Auflage 2020, Rn. 2; Poelzig, Kapitalmarktrecht, 2.Auflage, 2021, Rn.
526.

95 Vgl Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG § § 97, 98 Rn. 143.

96 Vgl Fleischer, § 6 Haftung fiir fehlerhafte Kapitalmarktkommunikation, in:
Assmann/Schiitze/Buck-Heeb, Handbuch des Kapitalanlagerechts, 5. Auflage 2020, Rn. 2;
vgl. Casper, Personliche AuBenhaftung der Organe bei fehlerhafter Information des
Kapitalmarkts, BKR 2005, S. 83.

07 Vgl Fleischer und Merkt, Empfiehlt es sich, im Interesse des Anlegerschutzes und zur
Forderung des Finanzplatzes Deutschland das Kapitalmarkt- und Bo'rsenrecht neu zu
regeln, 2002, S.142f.

08 Vgl. Casper, Personliche AuBBenhaftung der Organe bei fehlerhafter Information des
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Kapitalmarkts, BKR 2005, S. 83.

©9 Vgl Fleischer, § 14. Kapitalmarktrechtliche Informationshaftung gegeniiber Dritten, in:
Fleischer, Handbuch des Vorstandsrechts, 1. Auflage 2006, Rn. 6.

(00 Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG § § 97, 98 Rn. 152;
Ehricke, 3. Kapital Deutschland, in: Hopt/Voigt (Hrsg), Prospekt- und
Kapitalmarktinformationshaftung, 2005, S. 287.

(I0)  Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG § § 97, 98 Rn. 152.

100 Vgl. Ehricke, 3. Kapital Deutschland, in: Hopt/Voigt (Hrsg), Prospekt- und
Kapitalmarktinformationshaftung, 2005, S. 288.

103 Vgl Casper, Personliche AuBenhaftung der Organe bei fehlerhafter Information des
Kapitalmarkts, BKR 2005, S. 86; Spindler, Unternehmensorganisationspflichten, 2011, S. 845.

(04 EBJS/Poelzig, 4. Aufl. 2020, WpHG § 98 Rn. 49.

(109 Vgl Casper, Personliche AuBenhaftung der Organe bei fehlerhafter Information des
Kapitalmarkts?, BKR 2005, S. 87f.

(106 Buck-Heeb, § 17 Infomatec, in: Fleischer und Thiessen (Hrsg.), Gesellschaftsrechts-
Geschichten, 2018, S. 535ff; Vgl. Lieder, Bialluch(Hrsg.), Handels- und Gesellschaftsrecht in
100 Leitentscheidungen  Ho“chstrichterliche Entscheidungen mit Anregungen zur
Vertiefung, 2022, S. 518ff.

07 NJW 2004, 2668.

10y Vgl BGH NJW 2004, 2668; BGHZ 160, 134; BGHZ 160, 149.

{09 EL, FA 2IZBWT 2004 FEOERICHR SN7ZEATTELE ORI EICEDS
Lol MR, FAYEHEPIHE B4 v REMN 826 & MR L CHBM T 5 L) Jikz
A Z L2 o7 Vgl Forster, Der Schwarze Ritter - § 826 BGB im Gesellschaftsrecht,
Archiv fiir die civilistische Praxis, 209. Bd,, H. 3/4, 2009, S. 398-444.

110 See FSMA 2000, s. 90 Compensation for statements in listing particulars or prospectus.

(Il See Financial Services and Markets Act 2000 (Official Listing of Securities) Regulations
2001/2956 reg. 6 Responsibility for listing particulars.

(12 Hall v Cable and Wireless Plc [2011] B.C.C. 543.

113 See FSMA 2000, s. 90A Liability of issuers in connection with published information.

(114 Financial Services and Markets Act 2000 (Liability of Issuers) Regulations 2010/1192 reg.
2 Amendments to the Financial Services and Markets Act 2000.

(119 See FSMA 2000, s. 90A, Statutory Annotations.

(116 Margaret Hodge MP, Hansard, HC, Standing Committee D, col482 (July 6, 2006). https:
//publications.parliament.uk/pa/cm200506/cmstand/d/st060706/am/60706s02.htm

117 See FSMA 2000, s. 90A, Statutory Annotations; ACL Netherlands BV v Lynch [2022]
EWHC 1178 (Ch).

11§ Paul Davies QC, Davies Review of Issuer Liability, Liability for misstatements to the
market, A Discussion Paper (HMSO, March 2007), para 101-104, 110-112.
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market, A Discussion Paper (HMSO, March 2007), para 122.
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(122 ACL Netherlands BV v Lynch [2022] EWHC 1178
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(120 ACL Netherlands BV v Lynch [2022] EWHC 1178 (Ch), para. 445.
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Glika v Ay y—n] (RS, 2018 4F) 440 H,
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—HT 5 EHIRT DFANFET Do BIRBIHS [EmmsE g k] (H2EH, 2017 47) 213
Ho

130 ARSI = ER A=A BAR TG anIs [EEA M) (RSEBII7Es, 2015 4F) 194 Ho

13 MUFEE 1971 FFEHIG HEOSREIC L W BEA SN0 TH Y, 2o EFIIHGITH
oG T B R RET 2720 TH B LBENT VS, M DR
D B JEMHEORMSALOR HFORAEEE ] R 2 TSR &I L 1 5E
FeBTR] (SR BCEEIIZES, 2011 4F) 312 Ho
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) LIRS A OB R ] REENE A8 [RERIE R
JERL &l (RESHEEEIIZEs, 1986 4F) 209 Ho

W) EEER TRBERIREO D 2 EHORMEOWAETUL] MHEFEE 6 (S|
Warx vy —)v] (FFERE,, 018 4F) 467 H © BN BLER [Hxmld sy 3] (280, 2017
4E) 221 H,

Ch), Appendix 6.
Ch), Appendix 6.
Ch).
),
),

AR — [R5



104 V7 bu—fgEss 335 (2023)

) R [HE] A HEFEHE A (SR miE ia v 2 >y —v] (3R, 2018 42)
7Ho

13 AEREA S 21 420 25 2T LT, THIHHOBEIZE VT, BEOHDITHET
EHI, B HEHORBREBRE IOV THEINIBRY o7zl L 2EHI L2 L &3,
FEIZBET 2WHEOTTOIME L R \ve] EEDHN TV D,
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(140 Vgl. Fleischer, § 14. Kapitalmarktrechtliche Informationshaftung gegeniiber Dritten, in:
Fleischer, Handbuch des Vorstandsrechts, 1. Auflage 2006, Rn. 4.

M HEEEOERIC L BRIR

KiwLix, 2UH, FAY, 4F) A, HAOMUDEOEFIED L2 8
2T, WEOEARTHCET 5381, BT EREIHE2 XN L7295 2T
PO RFFMOKEICOE [XREOEMT] ¥ BEATRETHDLLEEZ D,

- ROMSERSIMBEOBEERETIZRAIANEZZL

HHE O FEAREIS B W TRATH O B RE L & 00 T35 o st & 751 T
EFMETML 2 BOLLEDRD DL EEZ Do TOIMIIOWT, DT TIERINIC
W2,

5, BATMIGORMBRER LG SO EBRRE XL TED S 2 Lid,
HERES B B 2 TR IE O FRRICIF & T 50 ST O B BREIR & I |
TGO RBFEHNI S P BRI T 50 FIMRBITICBWT, BITEIRE
WRABRLIREAT 2L, Ak, BETERVWEEEZHLILNTEL, TOITY
OVWRNIFERI AT B E e bo L2dio T, FATHHIC B W T i B AR
CEERFEEOTHEIC I D IERKIC L 2HEZ RS VL D ICHBEB OR#ES
AL L 2T UE R S v, SEFOBITIZB W THIERICHE T A2 H0L, FAMIC
BAETHRITHICIVIREEINE DD L R B720, WEEVEE, FHW, 5
ERIEREIET LI ENTELNIIONT, BRITBERPTZOLREIE, KX
BN EET Bo LIh T, BARMIGIIIRE & LW THREHE I LTl
DR RME LT, REFEHEO PR RS20 R b v, 72



ME B RLHRIC I8 1) & HUR % R RO JLIIFZE - 105

720, WEIHRBITS R 57:20, UTEODPDOEZEET LLEND
o B2, BB 2 MRS ESFECHEE 2D LRV, 8§
N, BRI BT A St oBRIIETEAtoERTH LTI R L, i
OBk, #XOHOFME 2 rbEIDLH 5, FH=10, St kb
WA U CTHEBEICAE L CTHIGHRME I A v 4 ¥ =B 2T H)DThh
E, BBRRUAA OB X > THEIRSOTEAE R S b, BUGEEREIC
BT, BEIHHICHERMRZITbRITESR bR WHEEIRITECHT SN
T 5o MEBENY 2 TE BRI & BRI BRI AT E B OBE 2355 D
Thbo TNITL-T, HMHARIEE  DFEFHRICET 2T BUR BB % 855 L
TR R TIE R SR, & 512, FAEFRIG N & 2 A0 H 2 Bl iE,
TR ENE, R OTBOEERE SO BN X 0 BMBR O 2 BT 5,
WIZ, EEICB VT, [FEEPIE] & v HIYIZA U 2L 7 20 5 o]
FEICIRCHE L TWA, 7 A1) A0 1933 4EREAE: 11 RICED b vz REHT
OHFET AV I DT IV—ZH 42— (Blue Sky Law) KA F1Y 2D 1890
QR & 72 5 18 0 4 20 20 1890 AL IR HE AL 11 1899 4F 4
1) Z Derry v. Peek Fiff M9 08 % %15 72, Derry v. Peek FHEICH VT, il
BTN AT B 2T 25642 E&, IHRIRERFARTEADLZVE SR
721591899 4E Derry v. Peek FHEDHIHIE A F ) 2 LM OE AW O [T—
)V F#EHI ] (Golden Legacy) ZBE1EL 720 [T—v FH#ERI] &1, HinREDOH
REFEREEEICHMT 28 B2 E YV, HETERWI L 2HEL LTHR
LCTiE% 57, BOMWHMo TWAUMZ% 259 % @ik ISR L 2T d%
SHEVEWVS TRV BV Derry v. Peek FEOH P [HOE I KN 22
FThE2iTo7) #FAL, WARMIC [T—v FEER] 12Xk 5> TERENA1EH
BIRZTE Lo MaHlgtlo B OO Sz TFEKBIIE] & v HIgIE 7
U A DNFEIEEE RITL, KR, 7 AU B O 1933 4EFERE I IATHIS 0 R
PRI 2 REFEE 2 WIS ED 7278 B 0O RFEEZ DR o 72,
WG ORFEHEFEICONT, 1934 4£7 A 1) #3500 11 I 28 %0 A2 70
[ZEEOEL] LHBNEICERS L 37z, 2L, FERE 2 B
BRSNS T A A O RICEA B RIZL, BN, TAYA
TR E NG NSO RFEELZ XN T 53T T VHBIBK Sz,

F 7z, TFERBI L] O 7200 [T 85 0 RFFULHIE 2 Wi 3 2 B2, 2007



106 v 7 b o —H%EHE 33 5 (2023)

FE XV EE BT DRI NI R b2V, BTHHEOREZHMUET, T A
) A QBN BNT, [SZECE OFAT] 2 duC 210 185 o0 B3R 5T 1l B A5HfE 7
SNz FAVIZBWTIE, FA Y RE 826 50RMARIZ L Y [HEICE
W2 T %47 | DU OREFRMTEZ NN T 2o EE 2Lk E 22, F
AV OHFNIBNWT, BFEEEZ KD S5 UGB AT TR 7 1722 B
LN ETEE L ENRERESRTWS, 4 FY ZFEICBWT, WEHEO
BATERICB T 2RO RFBLESBED STV, HEEICBWT,
MR R 2o AT 2 2 AT o 7o R I3 8 8 0 LIBERE T2 8 ) RE T
HHERENTVS, FEORBIZBNT, &HE O MR %D
kst ot BT 5720, HEHFRE BEICRET 22 LE2fToTw
B\, LeAoT, TAUS, FAY, 4 F) AT SO RBREKICE
BB ORFFEOEIIOVT, HELZRBELZHF-TwWLERLNS,
DiEaEE 2 C, PENCBWT, AT O RRRLHER & B T35 0 i it
FXRTRETHDLEEZ D, Thbb, REOFEOEFREZEICBWT,
BUATH EIREZR T 85 421258 & M7= 56471135 0 BB AL & W3 T35 o B A il i
EXLBCEOETINVEEZ HAUENDH D EEZ D, BARWICE) &,
EOFHREICBOCTRFEFML 2 HMO—5EL L THETRETHLEER,
HEOEBIRR L OERHOREY BT 2 ¢, RERTORELILAT 54580
HbLEZD, TOHI, RBELBOPRZORFHRTIIONWT, BT L
Wi % 5 €, R 2 MEONEI R OFATHER, WRMRORE, @K
OPUH, HEORERCHRNRFOHEHL FMIED 2 LErH 5 L F
Zbho EHIT, B ZMHONKKOBMLHHEANIOVWT O EDLLENH L L
EF &

O [XEEDOEE] Z2ZEAITNEIL

1 [SEEEOFE] &) W OBEZ RET 5

PETIE, [SEEOFM] 2GR O RFFMEZRE T2 M4MEL LT, ik
9 7 384T & MRHERN) Z TG 7R 12 350 & R B RC IR B3 & Ui 15 0 RG24
Mg RETHDHEEZ D, TOHBMBILUTOELE) TH %S,

F9, [ EOHE] ZEAT LI LI & o TR L REFOMICHIEL
OREHBMRZHET 2 2 EHTE 5 PRI XD TH 2 MG 20 2



ME B RLHRIC I8 & BUR % R RO ILikigE - 107

YN—TdH Y, REROEHEICED 5N LR OMMIRIE L 2B TH 5,
BN OMBTERAAH & HE LOBHBERICIES S, TUHRIERE: L &k
FORFFMEZAD TR %L, AL LORFEMEZ I ADRTIE RS
T, BRI RO E L TR 2T 5 & 212, BEOX Y N—Th
BHURETE L BB E OMIEFBRARIRENE 2 L2k bo 20720, Wik
DRI B T RFFEZ D L VI RO FICE 2 S, JURHIE &t
ST AERNZHETAETHRITNEE LRV LIZk b,

K, [HEE OB ZR O KRB ELHW§ 2L LT, HROF
WhREARTICIGET 2B E 2%, 200, mEIER [XREOEHE] 22
T HLEND B,

X512, [HREOFT] AT 22 L, BBEERIC B 2 B O MiE
ETHEOBRE IEMICHEMIT 5 2 &5 TE 5, e, PEOERESZIZBV
T, MO RFEMTLEZ RIS B, BhAS20BRIZS TG, —
DUF, WU DWHS I HE - THBIMEAE 2 2T 2 LEND ), HEHRFEHE LT
P\ ERA S 7z (B REAE 2AE | GBI DR 2B U T — % o #iPH P L2 3
WEEZAD) UT T RANETREH L)) 2HETRETHL LD
BRTHHBY, 39 —21F, EHBILRICB W THRISAE L7 BARR 2 1%
HEELETRETHY, BHELTID IMHRICEELADERVRETDH
EDBERTHH (LT TR EEFMB L) BV, bk Lz ko5
B LT, 7AY 2EoEL, [XRHFOEM] E [ERICITbR AR ETS]
RAGER OBAT 2 HIW 2 36 & LT b, 203 EEFET] U Mt
B LRy, [EEEMG] ISEwbDL kb,

[EAEFRF S T ER EEH ] X0 P EOEHBHIE LW EE R 5,
ZOMMHEUTCHBRRD, —2IF, [HEREFEE] (2o WT, e
BT MO MM T 0, EHOERENRIT 2720V RiEIIED 5
N5 OB s HE LBy 2 5, iz, THEIMERSEED] X
b, [LRHOHE ] BB BT 2 IR OWH & B BILROMGR % ZE
THIENTE D, [WHIRERH I & [HEFNH) 35563 Rk
B U THYST 2] 2E8bELIRETH L EERL TS BV [BEIH
B LS OEE | BEEOKD, HEOWE, HHEORE, HEOHEHR
EREDTEEPOEB L 2T % 54V WHRERET oML, R



108 v 7 b o —Hi%EHE 33 5 (2023)

LERONEHER DN T AT L CHEBEEFEEZEIRETH LI E
Lhdo ZORKNAESEOEIIOWT, T O WM % B0 48 %
PET HBICBEICT B ML B3, RITHEIEAE G 2 2 EEOEER I
#E UCHET 2 &BICHBEZ M2 THERESHEZHET 5. oK
DRGNS LT, dHELO [FHKBIL] &R0, HEO TRk #E 0
B2 M2 e HIE 22607, [HREOET] %2 Wik o RELET2H
Wi 536 e L O AT, EfEoRE HEoFM, HTokE HiTo
SHEOBED S, B 2 ONEHROBMENS T — KL — P HNF ¥ 21TB
WTRZZ L% 8Z2 KT 2 2 LICHETH B,

%12, [XME OB OBAIERBEOBMII B VT BRI DH D, B
I, B2, TEREOHE] oA BN CE#TH - T, »o
FTH LD, BBAROEMY L LB ERMBIRE VI EPBETLOEHR
B ZWBE D0, TR AT 2 EEL HEL LTE, 2047
BOFERY L FRECRETTLEABDELIRETHL, LrL, ZOEEEE
OFPHZ MR T RE TRV, g, [TREOEE] 24AT 5
T LM B R OB E SN O SRR T 5 2 2T E, MG
DU A DMBITICBE L, EHMATIR RS2 BB 5 2 LI X - THVIR
MROWMELBITT 2 LB T 5. BB LAE 12, THERORA | 12X
WA AR FETT 2 B9 22 BT 5 &) TR KIE L, hE O
BLHOFE] #EALT, BBREICBT 2R O TR0 P % HRS
RETHDLLEZ D,

2 [HEEOHHE] O

FEOFEHREICBWT [XREOTE] 2BATHHII, UF=20K, ¥
FNEBHBEEZ D,

B2, [EREOHE] 2EATNE, BT ORFEFELBGIHGOR
HEMTEXNT L2 LEN D L, Lk LAREOERIIBNT, 7AYA, 4
FYR, FAYTIE, ST ONGH R REFFAT & U T o ki R E AT
BEHNENT WD, TOEDEOH, 4 F) 2BV, FITHE T [
HOMMIC L VIRET LR RSN TEY, WIS T MRS 3k
AT AR T2 LI XV RET A AN PROoNTWwE, M VIZBnT,



ME B RLHRIC I8 1) & BURi % R RO JLIIFZE - 109

AT T [XREORBEIL YRR T S 4] 2 RonTBY, Wl
T (WSR2 T A 2 T 2 2 L ICE WV IRET AR R T w5,
T A AT, AT TR THEiROMAIC L DIFET 2] 2Ro T
BY, WENHTIE, THREOEBIZIVFEET LA MRS Twb,
PENIZBWT, [XREDOEML] 2EATIUE, SBIERS LTV [
OMWAIC L VIBET 2] & [HREOEBICLVIRET 2] ICEH T
528l 5b, ThUL, REHPEREFREOHGRICB VTR SN T L EE
RAHE O FRBEEE BT 2 &0 ) BEHEE RIS 10, sk,
HEOFESREE, AT L WIS [XEEDOTT] 2 EATRET
HoHLEZXD, Tz, PEOEFREICB O TIITIYE TRILBIHA Y 2 35
FEERETRETHDLEEZ D, TNICE-T, BITHGOEBREIICE LT
VAHFEEEREZRETRETHLEEZL D, 2F 0, WEITHGORBIRERICH
LT, Wi [HMEOHE] #5272 L1220, TUH%kIC [ZHE O
W 252 T hnwI LERGIT 2 FEME2ADE L LBRETRETH D, F
72, TAVHFEEBCT, BBRRORFFEICH L TRITHSHCBYTHL
FITTHICB W CTO IR OFR 2 X5 2 LIZEHA SN TRy, Sz
IR, EHMATHG % & MO HGR2 o0 L TR % 2 REFLOHE LR 2D TW»
T\ TGP O I EAT B S OBHNEEAH A5 LHE DAL N L72h3>
THRBLZLDTH S, MEOIHFFEL [ XREOEE] 2B 4L ThE, [
MFHORE] 24 L WERHRIEETOEERI» SR ENL 720, —E DR
BORFEMLZEN - BET LI LDTEX S, T2, 0k, PEOEBORICE
WC, MOZIUE R ASIEMO R O ERE LIS & [l 58505 %
2%, XBIFREHSDH D] ARE STV D MG RAE D HEREE
LA, WG (E6), &2 5HNCRET 2 LiE, [HEd 530
DHBH, KPFTREEFEH 5] L) hEOERFEICES 6V, Zhick
D, [XEEOEM] ZBATHIEICEY, [HETHEH0DH 5705, KT
REWGOH D] OWRMERBEFTMLFERT L2 EHTE, O BBRLIR
BB EBUCRE LR E 2 A FICEi T2 2 e RN TEDEEZ D,
B, [ZRBEOEE] Z2E8ATIUE, [SZRBEOFE] 24 L WAL
AN N PSR e R B 2 VAL G R SR NI INE A4 ce A M K N Y S K A
REDLEVWI L ELRD, HL, FREIETORFETEEDLEZVEVI DT



110 v 7 b —H%e4 33 5 (2023)

37K, BEONEEHERICBWT, LRI D B ML HGE B 2 LT
RIETHIENTE D, F72, LLSHONGHESIERSES L, HE2H
I R EPOLHGHER AR U ORI R EFFR 25 L 2L, SHEICES
LNAMEREFRZ ML C, S@REAZmATHREICI ) S E2RELT
ML R L TR EFRR 2T 22 213 TE %, B, PEIZBWVWT,
HERERE B E MR R SSIC L D IERTIG oG HEREOHMER L L CkE
BN ASERE S N7 IWE B IRIERENE S /R 32 2 SR L TR O 1S
TR B KT 272D ERERFRLIBET 5 2 L IEPEORESREIZED
SHTWB Y2 B 213, KAEMKSHFRICBNT, BTEE 45 KME
PRSI G E T EREE T 2 B o 2, KATERR S REm A - &4
DI & FAAE IR0 U CHEERE 2 RET 2R REL hd oz, £
DI, TEHERE %%citlﬂﬁ“mii 151 4k & WP EIRES I 94 o129t > THR
REFRZIOE LT, DU & S PR O E R TE 2B R L2 19,
BT, [XRHEDOET] ’i’%)\‘fé Z LY, BUTHEREZRDE 85 S35
D5 [HHFEOWAIN L 2IREOH XL T2 5 L1E, BRTHICBI 2%
RO RFEFMLICR 5 72 TH 5o THEMICOVTD [HEHEDOHMT]
ERBEREDIIONWTE, HOBETHIET 2 LED1D 5,

149  See Alistair Alcock, Liability for misinforming the market, Journal of Business Law, 2011,
3, 243, p. 243.

(49 5.708 The history of the legal treatment of offers of securities, Palmer's Company Law,
Volume 1, Chapter 5.7 Civil Liability in Respect of Offers of Securities, Reviewed: July 2013.

(150 Derry v Peek (1889) 14 App. Cas. 337.

(5] Henderson v Lacon (1867-68) L.R. 5 Eq. 249.

B2 TR [RERFEATIC B 2 B BRI S 2 i o JAE |, (BRERBIESTRR) 2021 4F
65, 170 BT ¢ SRIKER [ HCBIIHENT AR 1S RIS RE IS B 5 2 kit o FERR e ) G
B R A=) 2022 4F 4 7, 42-43 T,

1y ARG [RES R BRLIR O B0 2 MO O REHEITE ] (ARFEE) 2022 48 1
77, 106-107 Ho

(59 AW [FEA R BRLIR O G2 B 1 2 MO HUGE R O RE R ] (AR 2022 48 17,
106 B : EF (BB 3 5 MM A iR o REEEEOBGR] (BEER) 2023 451 7,
108-109 ¥,

(159 FEFIIIREGE [ R EIGPR——2A AR | (h ECRKR = IR, 2020 4RRD) 272 Ho



M RLHRIC 33 0) B B (R IE O ILEIFZE 111

(156 A=W [RES AR ELIRO B F 12 B 2 MG O WEHE T CANREANE) 2022 451 7,
107 Ho

50 [IeBIiy S AT IIREFMCAIRE L 72D D TH - T, RL2BRVEZORIMETHH
%o e [EARN Y075 — b F — 8 —FGn & TAEN @A 3 2 M8 & ek ] (ki
W) 2022 4£ 6 %5, 184 H,

15 Bradshaw v. Van Houten, 601 F. Supp. 983 (D. Ariz. 1985); Fey v. Walston & Co., 493 F.2d
1036 (7th Cir. 1974); 3CALH ORI THBLEAR ] 2 2R L 2w EFGET 2 BH TR
3%, See Jones v. First Equity Corp. of Fla, 607 F. Supp. 350 (E.D. Tenn. 1985).

19 FB7 [RERFEROBEHEEORI | (hybES) 2010 4445 4 ], 639 T,

60 “HEIEARAREIE AR T, FEANCE, TR, Rk, SRS S s
I [RERREIR O BB & L3 2t BRI 0@ | [FESRESE] 2017 4 3% 48 T+ Mk - B
B TEGait e [REODHE ] OITBEEO X [FEFRD3E] 2021 4 34 % 25 H.

(160 2023 4F 4 IS EOEBRIC X D 2 Lz (Eatl oMo I EEREOE L) o
= (b)) %

162 PEIRESREE 95 42 3T AU, HAHIREREIL 50 B LoE AR L 2 7Y
GiE, HEEERERL RGBT AE &L ZOMOMRELFHALENEHT S5, €0
FRROREE BT, HEHRED TSR SR O RFTL 2B R T 272015 55
B ERIREZRRENTRGR) 12, A7 77 MHAO@H?S 5 2 L1320 b K& K%
Lo TOMIET A A OEBFR LB TS, REOGEFICEATFROFEMIZO W
T, 5 - (BRE WL v 5 —PHERERRENTRARICSINT % 208 - HER oA & Uk
DR (B ) 2020 4555 2 1]« PR GIaE ARk 12 B U 2 G B IRER BE 0 = R g &),
B 2020 4E5E 25, FABM, Tz, PEREREICE T HNREBATFR L 20110
A& o D v T, Robin Hui Huang, Class Action in China: Challenges and
Opportunities, in: Fitzpatrick & Thomas (eds.), The Cambridge Handbook of Class Actions,
Cambridge University Press, 2021, p. 350-365. %%,

163 PEHEREL >y — BB ONMREFRR LG ARED A ) X—2 3 v http//www.
isc.com.cn/html/dzha/20230223/4619.html 435 H : 2023 454 H 9 Ho KATEHKKX &4
FRIBWT, ekl & 2 2 KSR SH 3 A 2 AT 2178 21T o 72720, KAl
RS & £ O SRR R VR AR S O MG 13 G 1C 3.35 A RTTOHE
WETMEEZE ) T &l o7, 202342 H 16 H F TIZ, KAEKRASHIZ S TORER
MBI 2 AT L7,

FI T

LAk L7220 ZE RN LT, TR A, FAY, 4 F) ZARTHAEILZ
B CREH O IBAFRLIKIC B 2 REFFAEHI LB L CIeA7iiss & I [ A%1X



112 v 7 ba—H%e4 33 5 (2023)

MENTWD, ZEDOFATHHHCB 2 RFEEHE I L TG ER#ENH
M2 ILRMICEEEH SN Z EIZR OGNS, 4 XY A04&mTiYk L 1933 4F
T A AFEFRBEIIB W T HMREHF ST 5 BRI L THUR R ARG 3T
FEzBlDLBRITNELS RV EED SN, FA VIZBWT, THEORIETE
TRRET AT, [RFNAILE] & [XREORE | 2R OBEE 2 ER L
LTEELZINER S VERBINTVS, IHITHHORFEHEMTIZOV
T, FBENZHBINERL 2R E2R > TWd, 7 A 7 OHFIHTIE, 1934
ARG RIS ED SN D [HEEOFT] A O REFE 2 Wk 2 B
OELRMRILELE SNTWDE, PV EAFY AZBWT [IEIIT - 7275 %
PE2 ] ZHGER OREFTEZHR T 2ROBEELBLLE SN Twd, ThiCk
D, FENE THUHEZ SRR ICERR LRE] 2EZHL Wb i
Glrotze TAUH, FAYROALF) Z2BWT, HERORBEZTICHL
THATHSs & W 1185 % KB L CHU R O FT 2 @ o 72 BN, [H&H O
WA WBIGER T 5] R (MR ISER L 72474 2 MUSiic »ri 4 5
7o 72 TR L, [FEKB IR ASRERTTGOR b BEAHM L 25720, F5
BUTNER S 2VOTH D, PEIOFEHREICB T, [FEHKBIL] 206 o R
HETZHETARDEEZHWE L, BT EIGEITSHEZXNT 59 2,
[ZEEDEL] ZBAT L EICE o T, EGEICBIT 5 0% 0 BARN 22
Wt & ZDFEBOT KL TR ORFRMERETRELER S,
PEOFEEICES S, MRAKEORBEEZSEICLCNET S 2 LidhEOZ:
HRBOBERELFNTH L, BFE, PEZBEHFOBMRCZEINT L L) g%
fToTwb, ZOEETIX, PENIEHEONRR L EHEOMPUCIER LT iud
%5, HBHEEORBLSEIIL2TIR LW EEZ D, EHEHKICE
T BHGHE I O RFEATLIZOWT, TOREREO IR & P E O FEIFICHD & i EFE
FEEAYIET A2 LI L DVHEERTSGOFMARREZEM TS 2 LB TE, FEH
FOPERFIT T A HEN R RH 2 ER T2 TEDLER L,



113

[ BPUS B BA7TEN RS | R

<zZ#> (ILt+HNH)
BHZAS ORRUR AR B Bua e R #%)
s - EERAREEFET  rEL)
IR CRECRFARF B BUh A ekt %)
SHHE (TANFY) YT - T IS -LLC fF)
M B GRRCREAt S RA e #%)
faHEs (B RAE RER)
EHACH CRECRSAREBER A BUR AR Bd%) <Fl&>

(BR)

1 SERPUTEIRST ORI - ASERIUTEIRS A 158 113
2 EENUTEHESI ORI LA Y v A - REEDATEREI S 2 % 133
3 HIUREZ 2 7o AR - WS DX

ﬁ%“ﬁﬂy??éj?gff% 3 % . E[H:& T e 156
4 HPUCHT 2 EWMEOm L - ASERPUTEIRSI A 4 B 178
5 BWAOMIGTEE - MYHE - AEFIATERS 55

FIHE 2 3 eeevrmrseremnne it 188
6 BT U e 210

1 ESEEPUTENES O - ASEEPUTERSE 1 5

(1) EXBITHEHZEDIER

BEE 202348 H 31 H, FFHEERICL > T [RFEEIIBI 217888
——FEAMME O & kTR ORELICING T ATEIRSH) AR SN E L7,
COLHIIAIESR M&A BB 5RO &R BHIC LD, BFths
WCEOTEFLVWHNAPAE LR T TAZE2HIFEL, HIlEe K5 MW YFHER
BARTIHEREIZE > TOTFRWTEEOH ERLNZA N TS5 275 1 A0HR%EH



114 v 7 b o —H%e4 33 5 (2023)

BydboTy, MMKYAREY 7 bu—Ths LRI, BE FEFIEHZED
TWVWEHDOTHEHY FTTOT, KFETHDY LIFHDIZHESDLWEE 2, KK
RERFRENZLE L, 2B [V 7 ba—wf%E] Tid, hFTHRIFMERE
BHEBROLHIZOWTHRIALAEZE2D D TV WThoOBEZKEL»ZD
KEBTHIML S Ao Fiimh R SNTwE T, SRBE UL ICEHI 2 BE
EFTCENTEM-TEBY 9,

FNTIRE - ZLAEHPUTERH OZEFKEE LT, BB 1 :mICBE/RT S
LA L ERwET, RAIICERICBRAV Lo, S3EEI
TEIRH Z5ED DL T EDERIZOWTTY, TREMM LT, MEoFREHE
EDOBRIEE D BT IUE VW, ZoffEiRso BigT AR EI v b
DHEDOPE Vo2l LR HRLTEND T3, AEEPNBRTIE, 2005 4125
FER L EBA OME T [EMiE - ARFILFORZZ ORI Eo7-DDH
IBAT A B3 B 4880 ] (BUNBARTIREL) A SN, 2ok, 2008 FEICZEh%
WsEd 2 BIRT, BEMMENIZES I D EROHERREOZILE B $ 2 72 B
BROED F] (2008 EHEH) AR INTVE T, TNHPENHOIEED
EEOWHERDOTLEIN, TI0OHZHEH) I5ELBRBLTSLI LI
B DIFT, ZOMIZ 2019 4EIC [RIER M&A OFED HIZHT 5 s—™m0
M O ) 1 & BRER R ORI T (A1E M&A #i81) BRERINITE
NET. 2OL) RN TEROREDHLbIFTTINED, SHEZ IV
IXERIRET AT LOTIR, HEOLFEL OMMKR, SHOIEARN L KEDH
B Ay AKIZOWTITHRICSERW 2T BvwE 4,

BE WhHO D, FEEE AR O PR TR R E M X 2 i E
ONWTIE, UHOZREEKRZ LT TREVIEAD, BERERD S O
3R, WA FRE AT S RLIREE TR ER GO EOKRELEOL NS
S EDGPY, BT AFMRZITANLNER ) BB ZEETldo &
NELTEE L7, BfRZT 2ikan, IS 72007257206, R 53K
Bhhhol-orklBvEd, £ ZLBHREMRE, MO2r0R%E, 5

(1) W = M8z = iPE 2 = B = B E = B P — = Qi sof [ OEfksy) 4
SEMMEDT7E S DEROBEBI O 2B T A 2B ROEY 7] 12owTl] v
7 b o —HF7E 12 5 143 F~227 3 (2008 4F), SUHITEAS = filh oy = M = fh 70 =
JETC = [ B = £ RS = AR [ DR ) [A0E 7 M&A OAED FIZBT 5358t 0
FLWB] V7 bu—ii7E 30 % 63 H (2020 4F) .



[ESERIUC B THHESE ] OMES 115

SNV ZFORETREATIIVRVWL O, SEEIUTEIRHOMFETS ) & H
B SEPRFEIRFIZE I WB T ) >, EHIRNMTELONE T LD
DEEBCET, M&A 121, BEHEDH SHHESITHET 2 KIFNHRED
HYETH, FMEREEHIREORY ), ZHLUALBIZEI WY ) 5, i
B ORI E A - 5E), MoRINE & O LR, EWBIR, B RES
RDHTOTFREDREE DD e LR E BRI THMTE DR ITEFZDT D -
e BvEd, FBRIRTRIOAIE M&A F§E DX Y N—=T L7275, WE LD E=
HEO MEGA WG ETY 7 PO —2 (52 DR MHETIE LA ) LwIHlED
Ho7=D7, MBO, BFHHEE ) BIRE H CHEEMFIEAH R B W
U SHEICEL DOTL, INEE=FHHIEIOL ZAICIHRKL TN LD
L, HOBWEIPLRN 720, REREZREMEDORA IV N—DEIAH ST
EC LD TIERWVWTL & 9 2 BRI L ) BARMITE=Z0 5D
REXWOIE) S L1, AIE M&A 8t ofPAIMCH 2 THER L2 D, 6
=HMO M&A, BEXRMEICEDBZBICHRAED L) ITETRENE GbE
THEMCEDMERICRY, Loh e LidborEihitErTCnEd,
BE »HDHL ) TwFE L, PiffiR2ZClde T, X xIng<,
R AR OCBENEDITEIOH ) eIl T 2REL THRMICEELH S &
W)k, FH)WVI)ERTRIE M&A fiét & oiliEMErH 5 L) 2 TF
1o ZF L TAIE M&A 88 CIIME R ZSH D D 5 A 1R L CMET L
7D LT, SlidaaE L3 i cHIN A & & BINE IO W TR L7208
T, AIEM&EAFBHORERE LTOMEBHLH L 05 2L TTA, 40
HLEDOTHDPNTL &I Do

He BEOXEOHRT, ZOHOIERNLIIGERL WD ENbNS
HHINANBEHLOTTIINED, TORTHHI, [HF6m BbYIT]IC
FHANTWD, [FEEZEMESBES 2 B NS B W Tl a1 58
N, EMEOR EERERROMROBINIE T 5 HIDSERICITbh
X HRBIEIE, MEA KDY Y — ASEOREILRPE ST, EAT
BB IS Z IS s R EORFEH-AICE 5
T, HIRETARELLWZ 2] LW XEPFEETHY), T0L) Lk 4
MOWIEREMEL DS, e VR BEZICL > T B IS L BnE T,
FE, ZOME LSRR, MHOEEHND LRIk o TWT, B



116 v 7 b o —H%E4 33 5 (2023)

HTHRAMIRE LTIHTELLEIL, o 8T, HSETIE [SThET
LFEFLVWHIITH 572 LTHENDVEHR L 2w b Ho7z] EFIANTH
FL72P, 2i3h, HRZBWT, ¥R LRk ommbico% %
39 R ENHEREILT LIRS bRTw RO TR RV E W) H LD
EEHRATZ VR DDONH T, TN, ZOHREDOFED—D>DIELEFE
ICHoTWA EIICHVWET, T k) 2HEER»S, IFICHIUERY 2
7RO, MRS ORE RIS DL 2 REFIGITONWT, 2% ) HERIC
BRUVWEEARAA R EZ LTWb, TNE—STE2IE, BERLERIIHLTE
BITHIET B2RELZL V) LTI bEAA, ZOLET, BHYZEEIN
RELDPHFEEDHDLEVHIFLDY, WBEIZHLLIHATLLELHD T
DT, ZRUTEY Y TIZ, BEOETH, BIERERICH L ORI IS
é«%&wo*Uv—TE#hTwék IV FHA, 7275, ik, REAN
fEoTEZEIUCHT 2455H L LT 5 &, RFEOWEHALICO %D S L5 1 H
WAL T, F2THTEMELREL TITS 2 EAREFLVwEWS
EZHH, DRVBITEHINTVLERSTBY 3,

BEE Y% HINOWEMALASY vV — 2 OB O R bR L R, AT
IBUT B REELFBAINC O %035 & v ) BIUIR L CHilin & 2 15 2 BRI

L72XETHLETE, BOEHPUIHLTE )R> TH#T 52, £
Bii ASRE A S N5 7 & v ) fllTE AYIE T IS H T 72 2005 48 0 BB 46 8 %
2008 SEHEE L, MEAINE) O b L F A, DEEIUTEIRE 2N L
7o AR BT 2023 4£ 5 A 28 Hitf<id, TEIHESR N — FviE <, Tilodn)
F AEZRE] ICEVWIRE SEMEomERT] twIRBLOL E, [2h
T CTORSTITEIUGE DRGS0 &) e SIHESEE LT, RIE% M&A 1
9522 BIRLT& 7, Ficedgstcid, HIUZ X o TREOWMEZ T
ZEWCEREBERV] E LTVETD, SEENOWEIL % M 2 T
HFELTWD L) TThRe €)W BH T, SFEERIATERKENE, A1
M&A fist & oM H 5D TL & 9 2.

BE %9 T9h. A1FE M&A $5# T, LTS FIRH K R IEs R

(2) #58MIAIEZRENOLY HIZMT 2784 (202344 1 28 H) &HF 3 [HREMEZE (58
mFsE s CcoamM] 37 H (https //WWW meti. go. jp/shingikai/economy/kosei_
baishu/pdf/008_03_00.pdf) o



[ESERIUC B HTHHESE | OES 117

DHEE UCHAT - BFERTHOIY FIFb N TwiZ e WRICHho B
DT, 4, IPSANRB-> Le bNAHNOREL VWY, FRICH D GHEER
EDOOERNIIEOM) R BnE L, giRld 450D, EFr—<& LT
FHEDWERT DL DGR LI R 72 EDBERT, A1FE M&A 188 & i
P35 &) 2 & T,

B ET, Aokt bAEO M&A EHIHYD A V87 b a5 2
LEEWFET, DAEEICBWTIE, HOXSE %o 72840 B 01728
HOHETIE 2V E W) MERD D T3, TRAMOBY, KEDOTIF Y =7
OHBREFIZBWTE, RSO OERIEFHICE L, 2% ) KR
FHRAINTVET, THhISHL, BARICBWTIE, Z0mICET 2065
FHPIEFIIAR L T0DE720, RAFEBRE LI, BAENLREG»H 5 L,
FIREOHBIEITEIL, 209 2 THARE L KEFEOECEZNKL TE
2, BRETHNIEZZFTTVVDOTIE RV Vo2 k) L MEN K2
FoTEVWDF L7z, dBAA, DVEIZDH, HEZHEBMEOLEOARAIE
FATOELDOIEHEL LCTOTEERWMIL — IV, FIREH FHEE D & 55 1220
TORIE M&A B DORLIEV— NV E Voo k9 7%, FEQTEFIMIZET 5
V=ViEdHo7-bFToiFhtd, X )EFZOBEPIEEITH T 285 240N
FROITE OB ) FIZOWTIE, Ko G#Emsl SN TETBY) EFEATL,

=T, B, MERSEMRELVIOEIMMLTETBY 3, o
2L, BEANSEEZ 0295 L9 RRBAGIITONEZ LD D, DHEIC
BWTh, HINRL o 720 EOTEOH ) HIZOoOWToiim% & 0 iGHk
LT B UENH o7 BnF T, SEOIEEHE, BHROWSE %7240
R OATENIEH ZNA N TS 7 T4 AL VIR TRLTWEHDTT, T
Tlc& Bl o TiEmn b L, FEHEWRK SN, WP A F
NHEWLZEICE 5T, bYPEDOEEIE -7, B R AR % D174
BEPIRENDLZENET LV ERCE T,

AR OEEHE, 2005 FEOENGETREI &1, PR OPIELD LIZEVE
Fo 2005 4D & FiF, BBV TR O T AL S, ZIUTtEnik
S EIASEIIN T 2 D TE VD, €9 %o 2RI HREED 2 AR WD T
FRwd, L) ZERMEE Y, PRI E IR Z EEIEAT 5720
DEMADEEREAATLINE LTze GOSN, 20 &) ZBESNZGHEIIC L



118 v 7 b o —Hi%E4E 33 5 (2023)

EFEST, HNONRE %o 7-HGH R AT BB O W T X 0 IRIL W THER
TH5LOhEENE T,

=i BATS OB L OEREZOTTIFE S, 2005 40 B IR #igét,
2008 AEHEFENSBIOIREH OBELEOW G 200 b LLEE AN, 2014 FED R
FaT—=FYy7-a=F, 2015FDT—RL— N} U R - 3= FEAR
SIEF 572—HO I — KL — FHNF Y ALFEO SR T, 2019 4EICR
RENTZZAE MEA HREORBR LRI Z T E T, SHOIRENES N
REFOFRICZ00F—T—FAEH b IHICBsTwET, FhiE, [HFHD
BNk ), [DBRIMEROR#E], =L T [BEOmEL] TF, 7, A
FOEWGENRD, FEKEL ST BN, BERER > SRR ELES
NTHRT B EDN Doz w) e, ZOHDPEMREMAORER, AIF
M&A fgEtCldZndEmT Lz L, /5 5 HARD W Xwv XAk EHEF
DIREDEN X D TV L LD EH T 5> T AT, HIE L ARt oxt
VHEHEPHAVERTEDAL VT =LK - VX v VA Y MRS DHAE
LT &7, 2L T, BHEOHEIIZOWTIE, B S &4 H & oG 1AL,
Thbb, HEZELIREEEL Y, TOREOREICHT LE/LTT .
FNEH o LIEFTwo T, RICREFIEE O L2 U CHAKRFOL
KRl RfET 5L 0wy T, SNIEDITHoENNF VAT = FRETETH
SHNTETHIET, MDD 2015 EDHINF ¥ AT — FORFIZ L $ T2 [E
HI1 — 5. whw 2 BINBifHR] 1, BIRRZ BifRIC X o TRYGICHT S
BWTLoMN) ERFETRELEV) ZEPEPNTVLATTR. L2L, &
FVEHENTI hdholze D%, 2020 4ED [HEHMIEBIGH ~FHER—
b7 4 ) F EHEROEFIIT T~ L, HIETHR OB MAES 2« HU %
KV AU EF R, 2021 FHETOI—KL— P ANF YA - T—=FT
1, FHER— b7+ U F IS B OFLTE PRI RS EDEE 217
REZE, bo LHHEADEHEEZ b o TEBE L O ELFELERREL LS
29 &) VHWA IR - TEZIRNOEIMEMN T SN, M&A %i#
U 72 33 P L2 B V) 2 Ui - Bt & o AT Eh BB O WML AT L EI e > T &
7wy ZETirnhrtBunEs,

Z LT, BITo 2021 4F - 2022 F OB AT COBIM S MET 2RI EE L S -
PFICHo TS ERWE T, Bl PR BB #H I TIE 2005 4E -



[ESERIUC B 5 THHESE ] OMES 119

2008 4EICHEIL L 7o & 2 AN S o B 5R 1E 2005 4F o BB 1R 81
2008 AFHEH TIERRIT L T v, BIRG# R I — B ISR B R I
5 & BbNTWIzds, FEITAHHEO BB RO W TIRRBER BRI
TLEERD D, ZNE—REI VW)L RALZEDLIPLLRVWEGLH - T,
BRERERICEDL ) R R OZTANLNT, L0 L) BYEIIZIT AR
ONBRVOPEEH LI, 20n) ZedBhoA Lt EnEd, £
72, BIEELMESIH T L2, MBO #8%2 80E L TAIE M&A #6581 H%5%
S NIZBISIE MBO WCINA CRETEHALD TofBIc R Y T L2o4
LR L2220 T, —BIEEIUIAS> T o720T, A1 M&A 68 %
LI HENDEFDTETLEZT, RINTWLHPHEEIHAN— L7
BHDPLELE VI ELTL LI Do DX D RERICERTIEA S OIEREA
Al LD o200, FAET 2022457 AN S - 72 TG 5o /s LiIci$
57 x0—T v 7] T, 20224 4 H 4 BOWSGX 5 OB TWwiz
B HHE DR TN 2 AT LIRo 722 & T, flilIcw) &, Um0 L
FHEIZAREDIRREIZ 2 o T B Tl IR A 2 RIRICE] & R Rw e vy
ZWhL—20fEEE LTMEA NEBEN T T, B ) —2F0 U < HIEAT
PBR 1 HNOEMDN LT EL L W) T LT, 20234 1 A D S AR 2
ATy, 3HRICIERICTIA 2008 - X% 0¥ — Filio4 FigEatt
X GATEIANT 72 H R B - BHESRE - BREEHE L2 LT, Th
b, HYHCEHI S B MR LS T & 2 Wi HIILTRE T, YFEA
MAHOREERTER VRS, FEFICLIREMOPHIC L 2REEEE
FTREEFEBRIIZALIEZHMT DT T, 20X ) REICREST
RIBE DM F > 72D T, FAEOIHLA & OMENE - AP LT 2023
E2ADPS 3AEHFTERBEIN: [FERIIZOVTONRT Y v 7 - T H
VT —3a v | ZEDHG 2 O BIREN 200 &5 50K % v T 5
DOPERTOERICE 5 720T, WL TORRER, FICHIMYER 3
BB LT, AilizEWTmLVwI A F2HRITFDPIT. TARBELL %
VRV ER V- N

BH HELRIEMZDINE ) TEWFE T, DI 2019 EEDLIE M&A
TREDERICH B L) REDVDH B —T, ZMSAOTHMOEY, AFEAD
OB EZHS P L nE WA 2, BRABRIC 722 L 3G %



120 V7 bu—Wiges 335 (2023)

WD 5 & B FE T, 2021 FICHFEADOH L RBHBE BN o I Eh
T, 728 Z XGRS ORGP AT 3 4F 10 A 29 H 401 1641 5
30 B, HOAEPLAAISAE 11 A 9 HEH 1641 5 10 H, fdvaF 34511 A 18
H4H 1641 5 48 H) O EELHLFHICLh -7, Thd —D 0%
RoZzZ LIZMENZVWEE) OTTITE, SHORIERENOTEY HiZMT
BHHrgEEE, TNICRE L WAIE M&A 1580 5 DK E it o TOMREME
ETHDHo VIHIBEN MR EZH > TWAZERDTLE ). 2 % THF
RRINBMENTRBOH 2 OB REBMACLE LD, SHHSA, NESA
2Hd, MrHIEBECTE T30

BRE RRAMEN R T X 2 TEAS, —21Ud 2005 4o BN # RS & 2008
FEHEOT v 77— b & LTRERIATEHIRE 2 BT 5 2 LA TE L L
BuFEd, $9—21F, IV LMBIEETHTTS, a—KL—FINF 2R
WHE LWV 05 ESSVRSLEY 7 E—N—FO—OWELr5REXHX
W L7ZHA DR S b MENTONE EBVE T, Wb BHERASDH N
FYREIEREDHINF VAL BLE TR &, AR % SHGR R
DHYFTOYEZFFBLET, WEOI—RL— M HNF Y 2AZRLT 5 E V)i
s, BRIELEDT, PRV TELZEIALERVWE T, Fhckifiz
HEbEs L) RET, EBEOHYTIEIHGIENZW LREZ S B, F 7246k
ET 7T A RN EDHEBRSDHINF Y ADEAN o TELREEVE
Fo HEBDSDHFNF VA b BV —VIEKIE, BHICE SRR B F D
AV bIITTAs, SEEDUTHRS CTh% ) ARMICER Iz 2 &I
BEEDHLLIICEVTET, THIVIEVERTOI—RL— PN F VAK
FO—HOFTNTOAEHITEHIR ZMEDS T LN EEZTVET,
TNEE WFERATRRE SN2 LWL, KBIEFEEHIADBo Leo7289 10
2021 AF BILFA SR B 2 EE A RIEHETOHHIR W 2B T LD T, 213
ELA# S Bakamdsh i 2 2 E o TwE Lz, LA L, fRELT
BFENCEEE ST, ERICHEDIENTA FTAL UPTEZI LITOWTI,
BREL 2 Lifm A FRLTBD E Lz SHEVWEKRTORE T, & T
DRV EZERVET, REPLHL LTI &, BB RIIEETT,
BIGERMO—2DEFITT ER LT, AEHOBAERQTIZE ) LT 4Rk
B BEEERMN L VRS BH L LB DO TT, AMSADTB- Lo o7,



[ESERIUC B 2 THIESE ] O 121

RSB NRE 2 21 7 A o7 AREIE, Akchhud, HIUEEE%
Tt%,Emﬁﬁﬁ%ﬁlﬁé;kéﬁmﬁém®&%f,k?wotﬁﬁ%
EBHREPLEVHME, INEIEIUEREZZTANS ZLIZBb-TL 5D
DTHoT, @ub&#&#ﬁ&ﬂ%ﬁﬁf%iLwﬁﬁﬁﬁﬁmféu<w
METHEEESTVE L £ Vo 2@lEh 513, SEEITHKEIC
L oT, HEFEMICEHDERELZITT, ZOEIU ubéﬁkoﬁw&m ke
DTFAELADIPT, EH)VolzZ eSO RRA M Lz h
iwi&w@&wo_k#%%&ﬁ SRENTZT L, SHBOEIEH OFR
WL THEFICIVIETHEERIIESTVET,
%E BEFOEML L LZ L RFEd&, FTENRosh M
JIREELTBY, Fo@MYZEEoTBY I, FRICHUIMAETE, %
?,%@@?ﬁ#m%aﬂ@ﬁ@%%ﬁﬁ?éﬁﬁf%é EATRAIITIEY
SMCENTZERIDOTTA, 9213 2022 4 11 HICAIERBEIOFE Y H 128§
BHWFFERDIEE o 720 T, &L O FITHREETHED 5NE DO TIE RV D)
LW BEERTERIT L) REAEEN - T-oTlR vt BnwE g,
i, RZEREBREO—TH 5 AAD M&A BHFIAART5THH I LA
FNTHARDOY =7y MEIWNERT 7 ¥ BBRD 12 WP TE 2812 % - C
WHEVSTZEEHAND X ICHE-oTEE L. AT, wEIZIZR 0
ZOTTINRED, EERBFLERBEORERENE W) 2 L3irh, HERIC
X5 HARFEOEHIUZ L o THROBANOTBABESIND L) 1Tk Tw
T3, MBIARRHRKOGE 2O TT A, BUGRNICIG T 2 W2 S - C,
Z9) %5 L HRBEDOEHIWi# 23 bd 2 X 9 A AREvy, 85
ICHEWZ LI, BUERTR & 2 BCE Tl RFEEANVESR T 7 v Rk
HHINF VAW ALLZDOTE WAL W) ZEPRWMY)kENTE Lz, 20
FOEMILICHFLERAL, HERT7 7 Y FOFWHPEMPIZIELWE
BRSO WTT2S, BRI ZED OO, RERICHE SN EEEINOW%R
KTH BNV —VOREIINT TR E 5722 LIS LT, HERYA K
»5HHHMOEREAVEE THLARER I Lot BT, ZRIADED
N7z 2019 EDRXIE MEA 68 H 720 205, oL ARIZEIT 5 M&A Bk
®w~wﬁb®%bﬁ’ovfﬁﬂ%%&@%ﬁﬁﬁbfbttwaw’ Z
WCHATT A ENRELDOTE LRV EBRRLABMTET, EBE3IAD



122 V7 bu—Wi%es 33 5 (2023)

TAFY Tl F 4L ADFE (“Japan takeover reforms raise worries over
protectionism”, Financial Times March 13, 2023) Tl3——F 9858 & IS
D MDBL DY 3 . 2OV RSN T wiz E n g
To RIFRELREROIEY HIZHTL2HEZOHBRORA Y » A1, #iE%A4
FHINERET S L) FIET-HLTAOTTITEDS, Aoz s L
BEIRTELZTERSINIRERDH L EEET, ZHIVHPT, 4
WHEDRSINT, BEENZRMET 2 M THREPBE I T D Z &
LI o 72DRIFFICKEN 72 B FE T, 7272, [TEITRE~ORFIZ %
{roThH, BlEETo LD %, EEENAKRRLIERT 7 ¥ FITHT LK
BHAMOHNBHZE 2T Tlan < (REEDUIBIT 278 (%))
D237 w7 ARy MEEEITHT B E R OBEE L O A B kR
%%%%iﬁjmnz1&1@%@,ﬁﬁ%ﬁ®x&>xmﬁﬁéﬁ%%ﬁ%
B2 RROBHNIH DR VIETHHL L) L) B E T 2 TREEA 4
{pne iaztcbn_kblbi,/ﬁ\fé‘ak LAEFLTWELVERESTEY 9,

BE HEHIAOBFEZEHWT, AAESRIESN 25 NTT b HIEE
HmTEHLVD nﬂ$% BB L F L7z AT E W) REREIZOWTH O
HALAATE/2Z LIZ L o T, M&A RAED 1A THIF A 7% G T & 721023
HbHEBNTET, ﬁgiﬁﬂfé@ﬁ%é a2 5 A% 7V (contestable) 2, A4k
NHEFY LY ITEDLL)IICT S, BRI — RIS bﬁé% @;7
2, I TRY T, SRR S AN RE T H AUIRIRMEDS N L35 & v )
HTIE, R BAROBELRMELTHIZE LS ThwidLars s 7
TiEHY FEATL, BRELRMBEIOVWTHNELSF YLV TED, £

WX D EBICERSRBHE L2, BIRIEE FF o 72 PREOREEREIC X - TR
FHEDOFRIZORT L V) HNERETZOVE T Eroleh b B
T

BEH SH3HDAL)TIET, WTFhIIE &, P& bREHRED
Ay N—=ORITIE, SHOTEHESH P EEEINOHE L2 IEET 2 HITH 5
CEEBBWICEHMNIT A2 LIET—HKLTH LI TTOT, RIBD 2wvwElln
ESCRs




[ESERIC B 5 THIESE ] OES 123

(2) EBIUTEIRHIIEHBMICKELBEEF DEFEINDH?

BRE  RIE, fTEESHEER WK E R e oL FRENE 0L VWO E
MTYo TTIETOBRBIZTHN . ZATEHLDOTYTH, F7EIEEEHE, ¥
TICL ) —EDEEZHEIBDTVEIDTLEI D LEAFTAER—IL
T4 YT ADQEPICB T, 72 TREEIUCB 217888 (F) ] 1R
NT ) w7 aARA Y MHEBIBENLEH S, BIEMAIRINENS TH A ) 5
ZHE GV L THINE OB Z BRI L 72RO JGRICOW TR L TB
DET (ZB163H® [BRL] ), =7 v 712X % Takisawa DEHINTD,
ITENREAE A IR EN B TH A D 2 & ZHIHRIC, WREEIITHIRE -
BT LR mIROTBY 9 (B 201 Ho [BiRE] 28, 2o X
I, FHZFLREMRIRE N LI SITEHRSEONE DRI SNz bi) T
FTUhED, 5% UITEHRE 2 N— R ICHSHENH 5725 O F 1IE 4L
L&9EL72Y, TR ORI > TENOZER LA fThh s 2 &
WPEEINLEDOTL X9 Ho

=R v RELKIEAASANLBEHELLTWAREITSEE) DT, ik
fliHlC, IAEZANE—F— VT VY TADHIE, 74 I 0T h0T5E,
VTFAA YT AL LT 2N [RAERENOED HICET 50784 &
BB CEDTHT, BH2OIRERVHH SN TS Z EIHLERD,
FRDETHDPDHNIEMEB) L ERZTSHLIZEWIE L ERVET, 72
72, FBEHRERRIE R ENOE Y FIZMT 205850 HERHHLE RS 5 05]
e s I enn, TEHIZFEAMEZOEREZRAZRENH ) 9. ZOHT
X, (MoM) P DOA XYM - ZUPEATHERUT TS, KBBR8 B IR 5%
DOFEE % LILO DR GAHILETLEE > TWDLDT, ZOWEIZHEN
B L) W) I 2 T2l ERICKRECEET 2 LEDNLIOTHEAL T
T3, fAld, ZOBTHO (MoM) JiEOARNME - Z UM EREN TS,

=F v 7 DIE, FA IV OREEIUTEHRH OBRGIH#EA TV S
CLEERLHICEWT, BELAIERBEROED HIZHT 201584 TOME H
BEFEEICTHNC 7+ u— LT, SHOIEEZHIT LB THE S 0BY S
WERS WL D %, BUKL T2 2 iz bn% 272 LT 72v 3
VERILIZEVIHREZF o TWET, FIZIE, WHREICEDEEE L @M
5 LRI, TONFELZFFMNICAELT 2L T, NESHITZHEL 2 U



124 v 7 b —H%EH 335 (2023)

RIZOWTIFIRSICHE L 2T IT2niTh s, #eli3 il o4
THIEFEE2 2550w & ) RRPUBVRAR, Ho, THEZEEOEH] 2 &
WPEDIEHN] %855 U GG 2, SRR ERORESTHHETE 5 X
AR CEIMOEMICOMETL2LE L TA YT+ —LF - Tx v IR
VI T ABREOMBEEHS L CVwET, 29 LAERRRRICHNE RS2 %
HBERWERNREHDIT) ICHEND L L) CHVDEEMZE L2k w ) Fl%
TYo INEFTHATIIHNEBMREGHE LAY, $721%, NESHOARFE
I L Y L LIS < Ao 72 unsolicited R BIHRETH - Th, thEHLFRA O
WERWHRLAEMEZ A ET 20 THhiuE, HRLEIGER - LT LVEIN
ELTEVT AT EEFWTAHBNCL D 2 L2 MFFLTVET,

BH BIEFERASNTZREDO X, YUEERP#RICOWTOHER &
By RFehizzeddbh, HIE, DI 0HLVDd D, KELEL
FL725880nERSTVATLEY), HOBEMEWIDOTL & I A, XK
BAEDT AR LRI & W) X ) 2B BNz 2 A0 5, SO
TRET 2B T 2 CEAMNATEN 8t 242 %, 2005 BT T, HEHIT
RN S B ZDLESMOEHA~OEEMO IS & LAY Z 3 Dld, PBR 25—
BT E VIR Z £ %E L TV L O 5 HEGERIG TS5 F bz 2
EDLDHoT, Lohh) LMz LiF5 2 &%, Fhl S RE LEHEIC D W
TR SN, AEZEEIRESNRWZOICLEETH L, BEE LT
Bif RIS O TIE R, Lo E ML ET AI123E) Lz dw
DMLV HHEIEZ T FE T, P8 - BB 2557 PN A —, K3
MEOFEHEOE IR I VIV F ¥ PHEFR, AEMMER LR HRNL7ZE57:
HEWRDE, MBT PNAF KT 2 e 272809 D5, RO
M TYi. 22H, ZL0BENH > THREVTHEHRLZWE W) £, &
HEIZ, EEBRIUTERH OO E LTEBIEALE) L Wi BiErkd b &
BwFd, 2720, HPUERLFAMICARL TYHEZME N E L 82 LTHE
F - ANBOIE N 2 WEET A HINAEZ CBBL THTL 20013 TR E )T
TYo MERIATHIRSIORARIL, BHRRIREITH L TEBITHIETHRET
HY, MELERETHIEBRTHNEL IBHUTELVEVIDBOLDOT, F
FRAZZERRTH, BRCREL TREOFEAKIIARLZVT, WHH
SHIFHEEZICD LoD EZTHHIOPLLATMICRL200d L Ed



[ESERIUC B HTHHESE | OMES 125

Ao MZEFHTCHLE 2L - S LB e b iy hiE, 7 —vy 2T TOB
ZRBT AL TETIN, MERLTORETIIHER L 20 NER S R
CELDHY, RIEROF2—F NV V2 Y ADPREE LRI —AbH ) T, K
HFEVHIBRIILZVWTTITE, JHBAERE LR WEROBERRIRE LI
R BN WT, Fa—F )V AOWEEHL, THBICALFE
ZRED DIl % BB & v X9 B F AR S LA T Ze v i SEA i 1)
FIZo %D REIAOOH LD TELECR L EMIFLTVET,

A8 KBEFEOBHIAOITEMIZZHENLETE, okt b
HHEDO MEA EHICKELEELZGZBOTHR LRVwET, FLEARSN
TWHEWEATTIINE D, HEZZHNONLRE > TWRARESHIZEY
T, R T oOR AN TEICZ ORI HAAAT, [ZOIREO ZOMiTL L
DEIERT BRED] AR ERZFHIICHCTEZDTHEVI L)
LD, NERHOMFEDO T £ BEFNZIE ) HERENL V)T LR
Ha T AR AR L T £5, 72, HNYA Foly, ZoEiz
ML CHRSHLOBVEEZ Z U Sha v, HEBRZEIEERE LTI
WoTLHHDIIE, ETFTOI L2 TILERDHLONE V-T2 L%
BEFL720, LD ELTWwRIRRTT. €9 v BE AEIEIEHIC L v
CLTTL, FALEAEATHFIECWERS OTTR, HOICHTL 2%
I, TENTHBUHERDLDOTH-oTIELVWER-STBYET, ZORLE
LIZETHE, HEOBEMSALEENENELZTRTWEI s T T
V—OENAPEATLETE, 02 U2BHA HRICHEIC AR AT 1
TRFMAZEINTLEI DT, MELDIDONHAY— LT, T
HEHKRER-BITRBEL TV o TLNEDPHHTT,

BE —“AOEBRIOTHAEE T L2 TEkErmeEEL2 D,
BN X, Sgattiice X, freigshicib- 2T, ASbovhr
EMET 2k 2 AT B & 9 B H IS % o TIT SIS, 9 3 TICRA
EHTWE L) TR $72, TMIADEDNLBEL IS bh) T3, I
RV A AL S AN TTIT &, fFEsE oFIR%E, #HH
EZFRTVEREOENE L > TIRIICEBH SN2 32 &, fTEIHRE 2
REETRONDPRRVOPELLERICRDLEIATEDVE T, TOHD I,
TR - 2B RS G2 o b ) A 5 L) iz 35 8w



126 V7 bu—MWi%es 335 (2023)

IMIBLPZRNWTL &9 2o

BE 6T [ARIEED, WRAH - HIUE ORE R, i - &
HR, T N =L 0o 72REIC L o THE SN, FOERFEEOIT
L 2, TOBMERL TS ERERLZE2MFTL] LHYTT
2, LM S ADBRZHWT, MREFELHNH, FLDX) BEHERY, &
SERPUTERS 2 BE LATH) L TRIFAEZ OISO 2T T2 iT ud %z 5
ZVEHDTELTWI Y,

(3) EXRBUIUTEHIEH DOXR

BE 21Tk, ROMIIED 3, RrEEsh, BEIE Lok
KEPHT LI LT, ZOLRMENRT 2T HENRLLETLLEHEINTED
T4, THUE—HTIHAL T, BER» SO - 1222 RETH- T
LWEMITIEI AN —SNFE T, HIRNEBZBHDDHo T, BEHLRMED
PRI LW E—EOREE KITZH) L Wv) L) BETEOTEICHIIL T
SN E— T * 1) F Tld anti-activist poison pill & Wb TWw5 3
D—IF, PR EDEFEOFREFIERTVARVE S IZHD T T, FoEDH
TY &, HIEREFM (BIEMISH 343 7 24 H BRI 446 5
152 5, BRI 34E 4 A 7 HERNE S 446 5 144 H, ZER
WAM 34E4H 22 DGR % 446 5 138 H) 1%, Coh 5T —12@ET
LHEMENE LNFRAD, 8K Wb EEHV— IV Tilm I N7zDIEL
BHEZ WU T BIGG720 TId R T, FEOEDEEN 2T 5174 b xt
LLLTWE L7z, €)W I)EWAZL, fTEHREHINRZREL TV E &)
FIZd 20nbiITirHY TA, ZOHZYDEEISAVEYFBELTLL)
Mo 72l ZE, T T4 CA ML DRTRESERRIMLCETBY, &t
M7 2774 EAMINORIEEEHT 2B FHAENLZHPT, COLH%
HROREITE ) ZFIEDLRETL 29 D

S O XALWTLEI D 7, B LEEOPIHICTITREII—ED
WEERIZZ) LT HHREOITEDTIGREREL L TREL TWBHiPHR 54 <
MEZWEBwE 3, 1S L CHEE L TW 503k it 2 < TR Rt
DEBIZFENDLLDTHLEHBLTVET, ZOLTEHLAINEEIENLY
I SN TS R oRFOERREZREL TRWZ &ETY, i, &



[ESERIUC B HTHHESE | OfES 127

EZBENOEY FICHT AT, 727714 €A % EORXBUS T8
BBV D DD I NER L T L. 2o e LT—21%, KA
WEMEDOZ Y T+ —ARX Y M TY, RINBEOMBERRA BN, LFEEAAE
DFEHS Y & UK U R RSB O FER I & AR 3 2 LB ARG S L E L7z
FHEHRIE AT SR, RAHIT R VCBIRE T U3 T & 55 L Bl
Bl UCHRIEOMFEICIEZ 2 R ERT I ENEZONE T, 22L, hid
SR OB OFE L DO TEHEDIRHD AL TIEHWVTT, 99—
&, WHNEMTICOWTAREMNRILE & AREOHRREILE L LS
MO ATFNE Lze TNOBRRNOKRBBEMNZIC X 2 EHREO 7
70— FIEREIE Bk ENORERILAOFR L BT L T IF2HOM
VI REHATRI ZIEIR T 5 2 LR T D 2 L MR 2 & —pgk {1
HTWEWVIR, TIZTACRAMNOBNNEEE LIZNELOTERwrEEoT
WEF, 7272, RIELRBNOTED FICHT S0 [HIN owk%r
W L E L2 ol [ EINB# RO R L STw b 20%FEEE
OMRIUG L &) L) X ) hEmT LD, ARENTOBME —% LT
WRWEIZA Yy ) LERA, T2, FH5HITE, PR O O 5D
572N %)) 2 B L aHiion LIZR) MOS0 HDH Y
T T4 R MINORFELZTThLBHMOLBLEEZRL VL E BT
T

BEH L) TSFET, LEMEOIEL VW) 2 &% d L BERKICE
ANFEIvordLiEtAdNE D, LRHEEIFLANVEE>EDEFL
TLESTWD AL, MHYHOMKXZTEL T, THIRETONTLEIMTHFD
BHINVNELRN D ETATT A,

B SNofaet)s, I E TORELIRTLVWEFTZ 201, —2I2i
2019 EDORIE M&A f881H1E, FIEHKOH 5 MEGA ICREI N TWELZL,
Fh S B # SIS 5 484HE, 130 HoTR E U LTS Attt e
IRABEEIN LWV ZEDPHULTLZZ, 2D LX), HERDIBENE, DMK
OHB?S, NRELRLZEPNOHBEN S L EMEINI LW EH DL
BwFEd, ZhicxtL, Suofastofs, BN L TH gt
LCHLFLWITEIZRD L L W) BT, bAEOBIYS R Z 4o 3R
EETWIH ) HIDDH ) 355, #2206 2 2R



128 V7 bu—Miges 335 (2023)

WCHRIZT AR > T0ET, €OHTIE, BEONGIIIL W EBvE T,
CHUSH L, SHOEHOMNRICD TRV Ww) HTTds, Zhid,
W REAORELRMIIE L 2wiThEd, &I L T—E0RE % )
2F9 LT AR, HDHVIE, FETMR EHREEOERE, IPOKFEOEK
BHLENLEJIETNIIETELEI %, WbWALT VT4 EXANRIET)
WCOWTIIHRLBA L) 2 edbrERVET, 2hi, 77574 ¢
ALFETIHREOWNRICED L) T DL, SERIT 7T 1 X LIS 55
Ly, BBEDOT 7 F 4 EXNIZONWTIRE) LDEED, WHAALRLEIAIZ
AL L TITK DT, HEREZRET L L) Bah L ERNIE - 700 %
LRWET, 2720, SOHBHARET AV IDOT 7T 4 X MDEWVE LT
SETAHABVETY, OARDT 7514 EXLOH4A, ARBITHRE TR DI
FETV-oTLEI L) D, BHiEELEBERBESELLIAETVRSTNS
r—AbdH0ET, Floehk, KHEMTTRLIT, THEVWEDE VI
TEHTHEVIZDLEHNETOT, ZHIVHHDIZOVTIE, RITH ¥
KRR IUGT BT HTT DS, SHOIBHONLICELTLLE S, Soig
T, HHEWEDIC X ARETEMEOIUREICOVT L% ) O EKZEWT
SHLTOWETH, T, 557259 OB EOBIRPEBR L TnwELER
WET,

BH HoAE)ITSET, 77574 A MIRD X9 ICER % 5 ED D
BHDIOWTHIFE Lz LThH, TR OMEARTEL L ) 2 ki
Baswl, T, & LARROENN#EOLED HIFHEL Twiz#dko
TRET LR D &, MR ZLT T BB HENICHHES NS L) 2 & T,
OHESIAL, HFSADEbNIL ) BLEHTIVTLLI D BT
FACRLANRARET AY A LE) DLV HTTH, PEhELLCELF
LUNEEBEBNEZIHTLEVIBGE, SHOZLHIRVELRSILE D
HETIT-o>TLEB ) L W) BROMDERN DL, HARDOEA D RDT
L&9h

AR WICEMICR Y T3, BARTIIERENRETE Z2HEDPFCK & X
TETER L) Emr & 3, W2, 28219 R 70oREH
OHFEERFRIT, BEOATA N, BARMZERIETe 72y ¥ aF i
T, @EZORIE - B E A== NL XF D, AEVFTDEIRRE



[ESERIUC B HTHHESE ] OMES 129

L EHRER, PUFRRAICIA THAIC X > TREEIEHEATT 774 LA

e LTHMLAAT Do #ICEI 00T, HARE 7 oReEE D TIcTE
TWBEIICRAFT, 7774 EXLICHEDLMA L L2 b Db &bk iR
F LR SRRSO A o TV A AARE, 7 X ) A ATz IEERY
WA THLENIEEL TWEDTL & 9 2%

BEE HIEREICHET 2EH OB EORICHEED D ENITONTI,
HLroblERA I ENLholtATTIINEDY, EI)TLEI D To72<KH
B VDT TR RV LNTFRAD, FNPEELREVWE DL TV
DIEHH L) B BE U E T,

S b roEIMETEIALWTL & 97 BURREAROET Y &
ET, 7774 A MIMbNLZEHEE) BT Ihedr, HbhiuRa
HZED D DOD % ERABREZRPNL I EXH Y T3, 200N, Hbh
% &9 B ATH NN F 2 A HOWEHliAMR WS 2 LTwW b 25 T &b
ATWET, ®FEMELZ I ELEWTSFiZHTwLDICT 774 EA M
Mhbizrb vz IiEE) TidiL, BICH o2 W) KLU THLATT, I
DKM D 5T, TOEMOREIIONT, EEML LRER?S
B2 SN TELMFEICT 7Ly Y7 IR sk SR Tl -0, §§
WEINLZ ERPRMETITHRE L CE e, BEREICDL L RKLIES
Lo TVbd, HOBOBXIZOWTIEFITEG &, R o R EA
KEVWERWET, —F, TAVHIZEI I BHDBEL DIV EZEA
HZ 3RV, T A AOLEIIL, BEEPHEEZ LT, A H v
IREEE LW EEF L &IC, Holudp HRE T oMERR, RA
EMCEO B ETHHALTERALEETRAS ) EW0) CHVOIRE| X Tt
T 7T AR MEWD, IR E PO ORE TRIATT WV RAED &
BuFd, floTHEOHRICE, F—=F Y MR DRTVWEHLrH TV IS
Vo Z LTHGEA PBRI SN EEZ IR L Tz e 2 &, fREHIZT R
MLETLREHLGVHLDT, RIIDVEIVIFEIIIEL T obRITE
WIFRWOT, —fHUIT 7 T4 EXMDEVE W) T EIZIFRLTELR LT,
t L AHEEBEDIGMALE WA 2 ETIE, £ RIEfTEIND 5 2 & TR
MCERIED S 726 3N, D 2TEMESINDL T LIZO4H 5 DOhN R D
EHROTREZVIEVI) RE T,



130 V7 bu—MWiges 33 5 (2023)

BH »02E)80vEd, 72754 EAMBHZNIT S &) eatg it
WCIRER»D 6 THoT, WAWADIFTAFNLIBEHLEZAFTIEE
WDTTH, ZOREDT 75 4 €A b OITEASREE 1A %2 D THE AT
fidTsZ i i< 2 edhiuL, HNFTlIroCLEIC LI DT, BERAR
HEVESED LRVOPHAROEMAZDOZE L5, FRUEE ) ) FGIC
HHT 2D TT 0. HENZECDED L DN, ERHOENZOP, Lo
LIl bybhnEZariEdn £,

G RE, T T4 ERA MREOREAMKIE, HRLEHATHENEDS
HTWEBSTENET, 2720, HATE, BESLSBRETZ T4 EZXLIIHL
THEBNHEH Y 22 B DSk o 7272012, TZTFA LA MREICEBF v~
NR— GBI LIS Do 7z b v ) Fisk3E IEH - 72 L B E 5, DlgioH
RiIZBVTIE, HERERD ThUADOZERS, 72771 LA MEEORE
WBRETAELEAT—2a v YAIRHILLEVHI LT, 72574 ERL
MEDOF ¥ v R=VIZBKT B L3 ozblI T, £935&, T2
T4 ERMEED, ¥4 2 ) T ABRKOARZIELT, FrryRX=rZ2LTH,
B ERORRZHELZENTERVDIFITTNS, RIS EL S5 2
BIENTELRSDIFTT, ZOHNE, HEHSE W EAT> THEMEISE
BEH520N5L) BRIV a vERIBLTALD, WXEIGERMEDOITH &
Vo 7t EOFEREBMEL TAZZD T L) T e fThiLE Lz, g,
AARCTUH2ST7 774 EXAMEZE L CWia—Aa Ve T 754 EA MRE
IZOWTIE, 2O X)) R HADOREEDOFCTHAMFOHEFLEEZHVWTwL
IHBDHYET LeLads, HARAF27—-FYy 72— FOEADE
BLRELDHY, TOHZYVRIRGIORERTEDLYIHED TS L) ICBWF
FTo 77T A LA MERIEIToT0EF Y U R—VTHoTdH, JuFy v
NR=V THNITHEHZRERI BT L) IChoTE, ZhiCky, 772
TAEAMEEDNRF Y UR=VE LR TVERESHARIZHNTE TS LB n
T4, TI9%oTL AL, HARIZBWTY, 7774 LA MREIIBWT, H
SRR OBRKE B A5 &) BEMEDES L) IZBVWE T,

b —2Id, BRI, FEWHIT/NSVESEENRSL W E W) TN T,
INEVEBAEIZOWTIE, T2 T4 A MREID A KRG E B IE TR E
T BN TEDLDIT T, 200, ML FGAEELE OBRBRICEWY



[ESERIUC B 27T IESE ] OGRS 131

TR, M2 E B> THRWEENZITHTEL R a2l sTT Y
TACALGET L VIEX 5 &R EFHE> T ) ICBVET,

BE HMLTBVTHLRZVO T2, BN X ZEkoEmsl, 7
AV HDOE)ITEEBRESMEICHFZ SN TEEPEL 25 2 LD, BRI
BaVOPKRELHBHOL ) AN LTEE L, BEXLTZTAEALT
L, TUF Y b, TA A=V, T2 5T 4 ERXLERE TI5AR= 204 F 1,
St EEINLCIRABLL TifEZ TS ERTAE YA A ZM R T
WETA, PN AERESTES L2 FTOT7 27 EX ARV E-R
¥4, TZT7AERAMELT, @E, RFEFORZOIZOIZALE F TR
CEO Z2xftsenitRy, LEAME 100% /354 77 M LT, JELBLL <A
BHREIZ VR WIIZ Lz ECifER E X2 2120 h N Tw b ik, oA
DR, ZREENORTEBROGES PR Y HEL TS0 b LhEtA,

A MR T7 27T 4 EXLDREINA Ty FLTLE ) oD
LONHARDOEERIZ>TIETL L) Do

BRE ZH)w)Hifilid cE AL EVwET, T, HRETHhRECGEZ O
PREREOMERIZ, MhoE & ISR TH S 2 Lid, RN R FIEOE
ELTCHAROHEO—27 LB vwE T, 7272, 7774 A MNP LEMEZ LD
AT XD BREVWEDZT A0 ) 2k, HREREHOBRSIILTLH B L
OO ERAFIIR-TET L, HE2IE 727714 EAMNIEST,
—EDOF X U R—VRELILIIPNDHAAPEDODRAENT, ENZTD)
F— BNV I EEZILEEXIL, DY EBBEONSWEHICEFY v
N—V 23T 2561, HLBEREZBBEORLLH>TBWT, Fv v
NR=VIRI L7 ORI ZMREL TBL 2 L ICIERFAMMELD 5 X 12
BWFE LT, ZONANT AN S LA E ZITITE) E W) FRICR Lk &
HoTwF L, bH)—2lF, 4, AHIADB- Lyt lfRT 5 &M
WETIRED, 7774 EX M THWIED T, ToRGEEG7zE 2
X15% &0 20% %A B E, TAY AL, WHHRERY OB THEAL X2 ¥
WHSBEBASNTHIL L) LBZIEFTELL, HHCR-oTHELIEDITRED
SNBVIREERRVEEVWE T, HE0VET 774 EX MBAREMNTZT
5LLTh, EB%EB0%ET2HAHMT R ETHhIULE, TGRS OH
TRARXVENDEASN, ITNFFAIL > THEILEDITFED SN nwi]



132 V7 bu—Wi%es 33 5 (2023)

et E W E B F 3 (Jeffrey N. Gordon, The Rejected Threat of Corporate
Vote Suppression: The Rise and Fall of the Anti-Activist Pill, 2022 Colum. Bus.
L. Rev. 206, 214 n.29 (2022))o TITNDT, THOHLHKRTERL DL LB VTS,
ARTE®RT 774 EA PMIBICD D250V —UED 2§ 521, b
HLAAT 754 EA MY (anti-activist pill) DX 9 Zimdd 0 T3
EL, D) ORI D ) a0, FHANEMSEHE, 2F 0, MEREOR
WIRFEHR T X ) M 2 I 2 2R § 2 BT O KGO OF 4 &,
SHOHBIRECETTROONLIDONED VSN H Y ZH TT, Thid
SR O AR WATERE A 52 7% ) MDD 25 5% DT, £ 23 TnT
MR7ZL, BHOBHIAOMWEDOBRETIE, £H0IH)sHIliloTnE L
720

BE #2230 TbHvoTTiFEd, WIFRICLTL 72774 KX
LW THH) o THhE, TNITENTARBMIIHG L7z LT o2l
WIFRWTL &) 25, [TERENAHEICIT 7 71 XL T 50 ET
WA L2 MIF-DIXBMHEZs72b ) 2 & TIwTLE YD
12,

Mg SMoMERIUTEEHE, FICE=ZFMOENZNRETEHDT
b T, MBO RBT AL QNG| OFHIIEFHER 2 R TIE RO TT A, A
AIZIZEZF B OB PN B TEIGEE EE RN ED X IATH§ 5 X &
THENEV) T LW, L zid, BFRHEHONEGR MBO ©Fft, HHiZ—
WA RIE L RO LN L Tl D FHINC & BkAailk > TL 255035 2 O TlE %\ h
EBRWET, 2% )4, MBO RBTSEMOMG] 2479 B, AL
FTEICLS>TEDL ) BN ZERT HUENDHLON L V722 L23L DI
Mo TLBEADLET. €I Vo HTIE, T OMERITERENCIED
& SHREIVSTEHDPEAEL > T L) T LD, MBO R4
HHEG 72 &, SROEEH OEHEORN G TIE WG ST 5 2 OR8N T
BOTERVREES>THET,

BEE MENICHEBEDEH L, HRNLVEAST L L, SHOEEONS
TIRZRVIGNIHT 2 ZERATNDHEPHHI LD ZoLHHDTL &I 1
Bk e v — e — AL L 72— st 72 & X221, B adboxxf L Lz
V=VIZHFE LTZO T ERL VOIS IO E LD TTIFE, — KN



[ESERIUC B HTHIESE ] OES 133

BN — V72 2 TRV — VONEDITAHER SN, kb oizo
WTCOV—=WIZHTBRGDBEVEDLLE W) ZE3iH LI T, 4
DIFEIRE L Z OB Db LT T A, BAKICEZICE ) BERDHLHh F
TRBIoLGHLETFONLZVOTEILSLRLLWTTIFED, HEPICEH
WO HL2DO0H LNFEAR, EIDHNPREHITSVE L7

2 EEVUTEIRSIOARN L A Y v X EHIATERSHE 2 %

(1) EME - EHROFIZOEA (5 1]R8))

[EEfE] DR

BEE EEIUTEHES OMARN A Y v AL LT, {BEtOE 2 Em 2T L
wEBWEY, F2EOFETIE, A¥EME - BRELFAOMBZORED (51
JEHD), pRERE O (5 2 FHD, SO ERI (5 3 FHD) 24K S hTw
9, LT, 2.2.3ClE, 42501 583 HHNEIE 1 2 BT 218 L
TROOLNZDDZLVHMEITHAELNTEY T3, 4 1 EHNIE 2005 4
DOENBGEIREI TR EN TV FE Lz, FIRECIE, A3 - AR oI
OfERR - T o5, FRTBR - REEEOF, SV - AR o FUN
L) 3OPITHNTWE L7225, &6 1EHNZ, SEofrEfast & bml <
WwEg,
FE1FAPASRTATE 2w EBwE T, 81N, [#EF LWER» G,
1, EFEME O TRHEF RO E ML, I LS5 0% I
WMSNERETH5L| LBRRFTH, RIELENOAED T 50784 TiE,
ZOFEHED o The VAT £ Lz, 272R~EMICIE, BIBfER
FLIFLALH LRI >TVWET, HTRIDE) &L 2A1L, /TN
A5, APt TREE & o TEUPERICIRE SN & ICHRT 2 Hilig
HHDTT, LASHE LEANCIE, 2.2.2 [OEMifE o) b & BRI oM
CHET ANV h I ARHP S TB Y 9, SO 1EAIIZOVWT, &
DEIIBEZD, HEVFEALRMENSHZ LES>TBONLZERE W
EFnEBReEd,

LA, 2H22HONRT) vy 72 ayH vy —a YOBEBTIE, HARME
DOEI %2 A CIEM LT 2 H MO LEEREADPRKEL L) L LTwDE EWn



134 v 7 bo—H%Es 335 (2023)

IRAERH Y, RO T 4 F T x I - ¥ AL LAXDOFEHTH ZORHHHHAIN
Tw F L 72 (“Japan takeover reforms raise worries over protectionism”,
Financial Times March 13, 2023) o Z OO OIRE O—213Z D4 1 JFH|
T, B2 ARSEM AL & RIS 2 W PUi i 2 TR 41T % & Vo 2 RE DS KN
SNTVE L7z, Eid, 2008 FEHMEFICB VT, BEMEMSTEH ST 2
LEBETNT, EMMEMEEWMICERLTNT 2A2HDO7 ) v 72
VHNT =2 a YOBEBTOLREINEFIRICL T 223 ) 2720 TT
B, MBS AHETH 5 L) BEEZRT IR Y MPIEFICL CHE
bRELZ (6 RELRHROEEY HICHT 278 [SEER 1 X7
Uy rarydvy—a VRG] 2. »5720T, B2 [2.2.2
SEAMAETR) b & MR EFREOMER ] DX ) LB 2 IHICTHICILA2ZET, 20
H720) DS INIKEN L EZ TIwoRr, TNEDKRRLLDOEESIZ
Bd0h, TOBRY LELETITERVZZTEEEVET,

BEA AF M&A HHICH REMEDERIZL -5 ) EW7-0IZ, Financial
Times i, X7V v 7 AV TF—Ya vzl Twnd e, HEATLL-TR
W, AR LIRS TaWweESD ) T L7, 4F TR OMETIX
%< T, L2V OFEMTOMRFEMBEOM, EHARIZWE DD EDFHH M
FCHIBIZ D > TLEY, FHMEGEE TICZORHZTTHFELTLE ) B
K, ATATELVOT, HDOIEIIIER-TLESDOhREEVET, £
DEWRTIE, BEOREEZFHA TRV EEbNT, ZNITHZ TS HE
OFEHIITEICHEEZBEE o nHW, SEMEORRANEH 21O Y -
FohzZ iz o/ efH LTI,

BEH LHbdh27L) TSnFE T, 2005 I HINBEfiTRE 25 S 7z
BT, REMEHSIC O VW TEZEFTarerF A o720iE, RiFL LMD
FH Ao WITH N7z 2008 4EHEFCTIE, SEMMEIZWHEICER SN ZDT
TAY, FEAME & BRFEMMEO —H L 2 uEAEoTwiconTit, T 00T
HEm Lo BwnE g, TN LT2019 FEDORIE M&A B TIE, &
ORERE>H VI EIFs T E LTHREFRIIRELTwRIdhED
ML R AL L v & v ) ITREEISGGRBEICIERED 5ND 00, £H»
BN E FRT DO THIUL, SOHHABEESPLETT E VIRl H ) £5
(AIE M&A 1881 3.4.4 HUTE69) . LA, TNUIHHET, HIFREIHER



[ESERIUC B HTHHESE | OMES 135

SO REAME D AT 2 2o TIIEE R HMASRD S, A Al
OB EZEREMIZIERICT LI LX), 2oL KWz AMEICT5Z &
BEFLLAVWEDELELTVWET (H-#70) 20X R & A F T 20194
DLIE M&A FREFDEEAAA TV B LI E, S RIOITEIIRET, WHEF—HK L%
WHAIZOWTIHEHLTLE ) 2L RDJRIPTELRVDT, Eobhxpegy
Baft otz VI FIEVRH O LT A,

B, [RSEMGE O3k ELF ORI &) RIAKIZOWTE, T
Ky 7y — AR e (RIS 1945 8 H 7 H R4 61 %5 5 2215 H)
OHT, THEOHTIC X 2 RE MO, St ofF 5 R R E X
NDEZBNDPET L% L, BRESHOSFEMESZIH SN, SHOFRET T
MEDOFIRAMRTEDORFADOFRREAEENDL Z L% D L) RGE] vy EH
AHOOLNTWET, AERETIE, 9V LEEIEEEEI2 S0 —E 0k
BiAsiEe S, FERIAT 2 5T E IR PR LR IEE D B TLTiwe 2%
BLOTTY, [FEMEITIHREILFEOFILR] L) FIE, H—Fa—
THRMENTVWBE LT, FEIZ, ZOTNV Ry 7Y — AH P gD RBH
HIFGEHas0 5 E TV RO EETE T, £975L V7 bu—21—
Fa—i2%b, BfEoY 7 ha—%2ME3 5 & W) HEHVIRIIC RS DT
EL, WTFRIZLTY, "—Fa—TRESEZNEHENTVEIERS, 2D
FHZDOHLDIZH IRV IENBZVEVIHEDHLDDE LT EA,

2220 EPNEVRIHT T DEDT, BEAVE LFEAICOWTEY
FATIGEHES N Tw A &L, 4 1IN, FHATORMBD 5
BAMBROMEZ L ZZEEZ 200 LN EVOTTIIED, Z950Ho
TIRILLbPDFEA 1 /Y MZHAELZTWLIDTIZR LT, HE
LTWad S, BERWICHSCHRES L wEREESR2ZE I LoD, bhb
AUIATENHREHNAKIL L THIB L TV ET L o 2 FEEZ T2 BHEIHTL S
WHEMED D % & T UL, Hohic L AVgERH Y T3, 2=V OENOMH
I, AFEICIBE L 2HERATIY LTS ER Lo Tyned (BT

= F00E = MR = A A8 = 120 = I B = £ B A = Ak [
kax] (R M&A OFED FICT 21681 omELEE] v 7 ru—ifsk
30 %5 (2020) 90-97 EH), Rd ) 2=V DFFE I L7z X 9 % L A )5
ENDHZ L, HROMEMSTIERZICHEEN LGRS LTHER->TADT

«

g
i

i

k=0



136 v 7 b o —Hi%EHE 33 5 (2023)

L &9 »ia.
Hf 29BwFd,
=R 2=V0 L) TREAROSEREZOA ¥ FOPIIIMMHL H
LORZERCET, TNEEROHTE I, Ko Tilmd 20 EVHD
FHlTTIFng, JE, KCHATRIPKEINETRA)IDEIARRT TV
FF—7NVTDATF— 27 RV T —ikimld, 77XV ATRENRIFEER SR TY
ZVOICAROBREFEZISFHFLMTHEYN DY T3, ZORIE, DM
DWTC, HHEEORMAMREBE IR ELZTFTIERLT, %x%%EU%4
DSCNRTHREF ML & AL S EZ S BEL C2 0% BloHEELE LCGE) 2 &%
%Hé;k&&§abf,i%ﬁﬁﬁ4®7V#i?in#000%étm
WET, W OBER EFETRNCE, SFEMfEE v BEER b S 72O
m%u%f%wﬁ%ﬁw%ﬁﬁtf# ﬁ?@ﬂ#%@iTofT#Q,%B
E2ADNRTYy 2 avHNT—a VORI, [2? F WA WTE
2?2l Ev) XD EEEORIST, BRHTYA /1y MIHAERZ TWDD
THHwn, TLEBHIZWOLBYMERLRDTELL V) ZEELEHVE T,
ZO%k, S¥EMEOEZRZ LD TYHEICL, DCFIZEIL DL LIE-ED L
7228 T, TOMICOVTOHREBERNOLDEL 35V Yy AINFWoTo e B FE
FTANEHENESWRIZEDL ) A BELT, 2228 2K%FO#DLY) D4
Tox®E, ROERORBBETI TICHEEREMELRYEY LT, Mb%
VUEABBEORBEETHMHBLTLOWE Lz, I, 257+ 51 O
FIEERE) LTHHOPFIZANE 2R IT IR S5 2V TTHS, A3 s
PFATFEY T4 LOBRIZOWT, SNOIRS TRAMIIZIT [0
HEBEEGOGEMBRAT =7 RNV T —ICbRE L2 AT F 7V e Hginsh %
I8 U CREGEI 2 S L2 B35 ] &V )R a ) £ Lz, &l
fili fifl & #1200 % 50 S & TR E K, I Y OEEKTH S I &2 RHI
i SE Al ﬂﬂw%%aU%&&XT~7$w&~«m%Lt$%ﬁ@®%%
ELTAIMT ks vy Y270 —0E | BEMETY, T EoTwET,
55 2 IR & 4 3 FHIATHE PR S 72153 T [TOB ~DIb 5 ] oY1 2 e 3 5
L, E1EHo [¥Mifom Bl & THRFEFNZOME] X, Zhzn [HIL
BSOS ], TERTL I 720 EEVIRI SN0 TIEE
wWhtBEwEs, 22T, HOENOYE, BTV IT7LAN, HfFshsh



[ESERIUC B HTHHESE | OES 137

M L & Z ORI ~A R 72 L HIWi$ UL TOB XIS 3 L, ART%
TFIURIEZE L v, S EINOSE, BIERWHC TREMEom -] %
%@%%ﬁ%ﬁbﬁﬂTb:TA~+ﬁﬁﬁﬁtfwékﬂ%?thmﬂl
IBEEL, TV I T AR LR IR L R O — R E OB
TATEZLBWE T, €9 T5E, BEAKERD L O L3WIFEEE 9 — bk
FIEICHNT L I 74 L ERME G072 FMEN L2 I THRT L Tw b
b T [EEMEom L] & [HREFZEOME] IMHEICERL T IThE
LHDYLDEEE ST LE SR AYFUTIEADSL I PR DH S
B, REALREZBOENTL I 7 23HMILERcx 9728, LiEHL
THEZ T 2013 2 B OAFMEN LR F 2L BwF 3,

EEME# R EFZDIFE DR

B i, RMGFEHECHELCIEZ LB S>TWELT, hAh5T5%
EVbrAlTLELYD, HHSTOLHEHE VO TI A BEMAEICOWTIL,
DT LBBMATFOBRBL D, £IVIDIZEEE LD TRRVHENEG T
Twa vy, $9, F1EHNCHLTE, &R, [ TidpkE
%ﬁ@ﬂﬁjkw5%ﬁﬁ%%%%ittﬁﬂ5% MAETBC BT, A
BLOKRERFEOFLGE] L) X ), [BLU] TORIFERETERVRE
WIHERLH LBV FET, U#Uﬁ% EDTEZDE, RIED [l
fli] & THRERFOME] ZALLIZVARVOT, METIRAVEVR) Z
EHEMIIELAREZOTE 2P L VI BRI S -72L ) ITHVWE T, &3
flifii & 9 D, 2L S, BAMIFORELITEMEATWIZEZDME DD
LOhL LNETATE, SFEFETE, Bl CoMSIEEEEEHL TV
559 ETHBHY T BUE, TRAVAERBEZ—IATA PRV
FEES TWAERTT——T, I—RL—=FMINF Y ADYZXFA b AL b
DL TV 27 PHBMATYT, tentative KT 7 bOE 1 EARKRENT
WA, ZOHT, “The Objective of a Corporation” &9, & A EHK T D
HRLHEIZOWTIREPH EIN TV E T, FZTi&, “The objective of a
corporation is to enhance the economic value of the corporation”® & 0 F 3,
“the economic value of the corporation” & \» 9 DI, F X112 [l <3 &
o L\WIH DT, H5ERTEREMIE ST — NVl b v ) K




138 V7 bu—Miges 33 5 (2023)

L3 THATTR, Tk, TAYAEINITLIZEHEVERL->TWT, 77
TTMEIILDET S, KON EIRFEMERAETHE E V) TE Y
O—DfEiEHFFL T B M (axra—JH) &, BIOAT—27 RNy —iiik
ES T, WHRIEAT— 27 FV S —DFRE D ERTE D, HIHVIFEE TR
EL W) L) RBELRITMEDH Y TT DT, tentative K77 FTHZED
2OTRMLIENV—NVERELTVET, DF ), &40 HIYA the economic
value of the corporation” % enhance 3562 &IZH b V) Dix, EDOM L Ll
ThHhriIhEd, 3F 2 a—IMTIE, 1L for the benefit of the corporation’s
shareholders”, 2 F 1), HRID7zOIAFEAMIfMEZ HHES 5 2 L A&t o HIY7Z
LE3NFd, THIZHL, AT—27 R NVF—=3kxE LTWAMTIL, “for the
benefit of the corporation’s shareholders and/or, to the extent permitted by
state law, for the benefit of employees, suppliers, customers, communities, or
any other constituencies” & 7 - TWTC, EMMEZ BT S 2 LSO HM
THHZLIIFEMTIETH 20D, FEOFREDTZDIZZE D T 5 IV
BT LI oTWET, TIT, tentative draft 2VHE L T B Al &
i, BFENLREROZN, DF D, SEIEARMTEFOFE (economic
profit) OEHFIHMAMMEEZEZE L TwbEEbE T, ZOYHORFHIFIE
E, 7l ZRTEED, COREIRENAEEE LTWwbH 72012, Flih
T—HMICHONZEE LD LEVEEEREILHETVDLEAEIL, Tl
THONLEEZ LR EHASICOVTE, BENFEOSEE Z w5, &
WY L) ICHREENDIZT T, 72056, AEMEIIERTZTTIERL, 55-
7B D LD %, RFERNENLEREE L T AMORT— 7 F VT —I128—
MIIMELTWD, 290 TEhb, R¥EMMEERERRIIRE-TET,
M SEANAE DS EARIIEBIMNT 2 0 &b, HREPFLFREILHS & H, HDHW
BZ0HE NI FRD, BN W) LIZRDET,

EPUCELTWw ) &, SIEHEMILD 72012 100%BEEH I OWTEZ T
&, BRI ICE VWO T, BIUERE 2T ANS Z & BB EOFILR
W3 Rs0NhEDd, BIEDPE L Tws BEIEOHERTENITZ BN IR

(3) American Law Institute, Restatement of the Law, Corporate Governance, Tentative Draft
No. 1,§ 2.01 (a) (April 2022), available at ALI website, https://www.ali.org/publications/sh
ow/corporate-governance-rs/#drafts



[ESERIUC B HTHHESE | OMES 139

WCAREH DT, B L) S¥EMAIESIETS, LWwHT eI 25, 2
DX, EEMME S RERFOMRZILTLL R L2V DT,
772, FOLX) BWEEEEROOOL, BANAE T E LT, ¥l
O BGES 2 HINE L, HREISH L TR BV ZIAZ 27259 L), i
FHEMHLNNIA =TT a v OEZTIEE LA %0, MEMEEZHEETLIL
EMERFOMBEZN L E V) 2 i, —HTALHEILZVE VI T EITWV R
LTIV, Tz, REMEE VI EEH T IFRENMHES &, HRa
OB WATZ O &% BIEINAE-> T, EBRIEFEMEEZED S &) ik
HND, REOZOICHIELTLEIERNDDEL V)T LD 2ET. Z
IV T EHERT, MAMMEEHEET L2 AT bh, 0w TidtkE
RFE ORI B E W) DPATH - T, TDO L) RENZ EMREESNL
CENEFLVEWVH T EERV DI, S¥AMME [T TR
WEVIBEZMS07ZLBS>THWELT, RIFEIIE LTZEREZEITAS S
I BOEHRVDHDLEEZTVET, 7272, ;ni DL bEmIILS
TLIHYTNRED, RIIY, TOZOFR—HL2VEEIIE) TRIEIVo»
L)L, I LTHEmMICRICES L, it%ﬁm bl pz i
BODT, 201250 T, ZOFEMEIVLTLLT &) LREEZ 5 2 T»
BTWEWH) T EEHY FTH, WELOVHEICOWT—EDORIEE LIz w) 2
LIZWzAD0TIE BV rEBwET i,

BEE CHEEGNICOELVYTT R, F1EIES, ZoRHTIWHRIZ
DWTIE, AIE M&A 18§22 L2 AIE R EINOED HIZET 20785108
wf%%m@%otagéfT#,m%ﬁ@%ﬁ%@%@ﬁ%%ﬁﬁ%&%@
TRBWZ LIFEDNT, ITHRHPEHRNICBI» LEMAOTRE LTWwb Db
Tl ERVwET, HBTEADB- Lo B 010, mBciEo 54
WA ->THDOZEIHR - EHL, BrLamichbzwnd izl tnl
NEEZDEVI AT VACRDLDTLE I H2HUEDMBRR Y, &h
GEELWSDOTIED ) £374%, HELFEORGE & AFMEA—F L 2Wiha
OMEEE VW Hol, FE1IFEHZITR T T b r oL I bhrSRVDT,

K%ﬁ%ié%%ﬁ%é@i%@kbbﬁkmwiﬁﬁo

Bl AELENOFED HICET 208 7 M&A A Sz [ER
4 A & RERRICOWT GHERERD ] T, t:té C O EATE, B



140 v 7 b o —Hi%EHE 33 5 (2023)

FHREOFZIZ OV T ORISR I BnwE§, ZoBoBRIE, BIX
DFENBTIE, BEIUT X 2 AW ZAfifE O SO % L8 & L 72 4 Sl
M E23H 0, WISHEIEDORH 5012 X 2 SEMEO RIS ORI % 45 BlA e S
N, TN DEEFRREDPHERINDE E V) HEEAERH S TBY, 2ol
RERT AEHE LT, MBI TREROFRE] £V SENEbIT
WaEEWET, SOBIEEKIIONT, BEXFREDIIICBELITVSS
LebDTLEIDe TOBRAKIZIELVWEEZLZDOTRW), Thed
MEFHRREIIRH S NZBRHO DB ERVDOR, WANRTLLII D &
DM ZEEERT L2 ERE L TREME OV CTIHREOHIE L W) 512 o T
WLDRETLE, [REMEZEZETAIRED, RERFOMFICET 2 H
Pz T, ZFLVEIUIEZEY L EZWEW) ZEIZRD L) ICBVET,
BEE RS ADEREIN L) CRAERCHREICEIrN T E LT
A, MESEREIREICEZLLLTH, D¥EMEEETLINREDMRE~D
HIPOSA S 0 IS W 72 DI ESBER LT LEH)RRIZEZEZ ORI T DT,
TR BRI O XFEZ T ZHRICL T, A S AR Sz
AL THEND L BWFE T, SEMEIZSRIET 2 b ookkEITx§ 5 B
it LTREBEDOL O LIbR, TRZOBEZLEINOHTEREV) &
7o ZIEEER ORISR EMEOMIEZ E L THOLN TV S L) BIHiAl
WKHEIFLNT TV, €90 I)dboid [BEEN] Ldbhborknw)ZeT
ERET

ABEH EBHTVWI L, HEHOMIED S D HEHREEHANC A2 WX 51
BT 3SR HE200b LA L, BIERICKHIZIZESTT
&9, RV —FRECOIEEZTOFROMBETT . KRBBLRMEAZ 72
JERFMEDLINL »y Y FNL 7w b (LBO) 1275 & LoSLy YA L Tk
FHLELTIVAF—IZhbDOTMHEIETFRY E3T. BWBET7 XA =BT 27 %
A FESFUVERTEIR, AHICEoTO 727 A AT L THRIERTZ
BHIZHML, MEICL > THBENRRMTT 2 7 2A7waHEE T2 LT
DT, fEEEORIEOWMAOME A EA Hikms 5 2 & 2L T AT
EhsHERVET, —F, EERERDBE TIEZRWVWOT, change of control,
B LM ENTELZ LICL > THNERS NS TuT 7 v a v EMNT
DLET, U727 ¥ a vV RIS BT TS Lo 72DT



[ESERIUC B 7T IESE ] OGRS 141

BExILghed, WECHEARLoMEASIEIZEE, SI3MERIEFITL TR
DTTH, ZLIY FFT7HNVEATy TLw) 7ainZshid 2850 L) %
Fadsd - T, IERPLDOMEI DG F - 72 @SRRI AS AT Y £ U7ze fEiMe
DOMEATHZ &) HERSL NIZR w3 BT T,

BH »Ho»EH5T8vFEd, #EIZdvwAsrns, HEIIH-7TE bl T
WC, 774 F Y ADEMEFTHITL 2F R T4, BRI Ol
EATHLT, L2 LEDUIIEHY &S SRERAZ L2 E LTEICERS
nTwEdW, =23 25477 —OH%4%#HL (Andrei Shleifer and
Lawrence H. Summers, Breach of Trust in Hostile Takeovers, iz Corporate
Takeovers: Causes and Consequences, Auerbach, 1988) 25% ) F LT, #tH
HINEERRO T XA A TRZ) IR H o EWEINTHET, 2D X
I EHPIHEMICERIEDEEI L %L, SHoEHob T [EFELL
ZWEI W) FHliZZOTL & 9 A

B EBIEERPE -7 L DRI ZATIITE, H1HEANZ, A
%2 35 2 BTN, FHUT L DAMEDSR RSO HE Y25 B S
NDHZLIZEo THRAHMMEOFRED MRS NDL L) DA, wbIIARAIL
WP, HEWIDRIARII VI ETHONIOPEEFLwEW) I L%
FHIE LTHORII L7202 L BnE T, H7RoMERE&r:, Thtd)
D URABRNTEHENTWLORELEWETIFAED, ALIEEE-oT0nbE
BwEd, 7272, 2HTHEVWHR HVES, %), Mz RET 5T
hed, FREMMEITH L TRIFFITHNTL I T ABRDbIR T 2D TH
EOMIELERY, o THRERBATHIUIER TS,V r—2i3d Y 1%
F9, =2, YaFA4 T 77—, FT—XNEoTWVAE L) LaELDID 2
T— 7 RNV T = HRREL ﬂ?éﬂﬁ%%#éﬂétwvaUﬁf?ho
npHd ) —2, U HIE DB E IR T, AMEHEBUIAEMEE T
FrAZTINES, B ii%%ﬁ%mb%hékh STWBHEW) r—2 Y
Z2zbNEd, Ihbld, HEHNICEZONLEZTTEHLT, kbW oh

4) VFx—F -7V —=RF 27—} - IAX—X=75 70> - TL ¥ (BIE
Y= ER SR [a—KL— b7 74722 T CGE10KH0) (HFBP, 2014) 550 H
T2, ZBRHETIE, 2 IHMFITBT 2 HEOFRIMHES OMRKE L2 & 37
fliLCH Y, WA FH > 2Bl TW AR ([ - 553 H).



142 v 7 b o —H%E4 335 (2023)

FEIC R o TWB X9 B, BINEORE L NESHONGER RS IHR LTw b
HHITIE, PRFRIEEBRICZOLIICEZTWEOTE RV BnET, &
FTLLHACHRYD7-20DZ VR TIE %y, BIUIAA0E %2 BIET 5 &K
ATEZTVWBRIERHDLERVET, DV CDII LT — A% EDIHIZ
ZZTWHOPE, BHZTZATHTHEREIHELT, 20koATok
CHEHRATHL &, FAICEZDR DR EV) ZETREVWREBVE T,
FlE e, BHSADSLAIE M&A O E L2, HoigE Ty, ¥
EREV TELIE, NRSAONER 2, HIPUEOH T ) TR T
LTy ED, 721D L ) nYAE, BREICSH L TES BT TR
FREVI BRI IRoTVETO, WTED &, BMEMLE R, it
FWEIZ Lo THEIVEVSTVEDITTTNS, TA)IDOLT7TH VER
DEIBREZFIV>TWRVOTT R, SHofgscd, 3.2.3H (20 H)
DEIAHT, REMIEZEZFHOOOMREICEL > TTELZTAENLZITIRMTO
HINAEHEND L W) OPRATRED LT ED, BHiREZDODO%E)
HMLTL B, S¥EMEERIEICE > TOEMRIGISMAMAL L i
BdHoT, TOWEIL, RIS RHATMLEZ R L TR¥EMMEZ RO 513
HCERTHLEV) ZEDNTEZ LV VR LESTWET, TOMTIE, 4
B OIREFD, 2019 EDORIE M&A 18I 2B L CHAZLBVwET, 7272, &
N FLMAVEZAZLE)OTTY, Sl L9 RYLAICE, 722 21
fite e ns (3EAfE 2 17) b & & 2 25l 25 14 T v) BIUREICEE LT,
HEORHEMTNDIEIERLHRERZ OB B ONT, HIDFEIL
HZWITREMEL H B E V) 2 EAEPNTVE T, ZHIL, H2 Aok ER
VDEMTHE, L) ZeREPNTVEDIITTR, 2F 0, H&REEL
TE, BREAZRICIEZ S % THO ML & 2 BPUIEK L Thwo 7217
ey, REVHGTOMIRIC L 2 HFOBENERRICER T LI L2 WITAHZ LA°
TE&RWE, ZIVIHIET, PR EHRIEOMRDONG v 22]AHH L LTW

(5) FEVFRESEE [RIEZR M&A OIED T2 2458 ] (201946 H 28 H) 3.4.4 (W %ath
DRFEMAEDM I X ) ET2HPIREE, — MR EAEZT 205 (FIOHE) 3%k 0K
ERENERE LI, BHE—BETHHDOLEEZ LML LA, BN N O —FET,
— R EAEZT B E DK E B FPERESMIAFAE S 2T, G4l o i3 flifE
O EIZ L)%Y 2 LIS 2 FUEERICRET 255121, FREMONGHREs L O
FHEERE, COHMOGHEIOWTHA LRI RLEEZ R T IENLET LV ]),



[ESERIUC B HTHIESE ] OMES 143

BEWHZEREHEIATT IR, TONF U, = R UFGEFORRE
DFERD L L &1L, TN LRLDOT, BEICEMEINTWSDIF L » %
WATTITE, B LTIk, ZATWWETD, L 70 VK% iRt
EVWIORETHMLE)E LT LI ETH- T, Wlifks L LT, Al
HEFHOLINEDHRFEDOFRARAEL 2 IREICEE T LI LI TE L —
KT, MEPHTOMNGZEFEOLEMIE LS Z L2 PIFL I LITTERNVE
VIR TWE ERDLONE /M- TET,

Al EFHOBETYI &, Fbauved, FERE - TWEEATZVEO
BN WHIHEIZ L, BRFICE > THIIWRIE, TOB 2SBEII Ao Tzl
BB E LD D D Lo BifTRE i 22 RFENHETEWF 2 1L 5 DL
A, RS L L THRRiES R WIRE R TR LD L LC bl c& %
Vo Z05, LoD ERWIRRICYYyFLTLL ), HEARMEHEED LD
BRREDHDO NICE o TENLREZEP VDR L, BRI T & LIFTw
272 LV SPCHIEMICIE 2 5 LBV E T, FREOMO BIEEIRO FEM
D FRHAD, BEHRREDOARG TS 572 EBO # BOMEEBPHINT 5 & ik
PNIZEBE D ERIC R b MAFOHEINEIIEED ) 77 A F A LES L
—JER MBI D TEZ )RR T 7V FEozev U, BT
PREMHETE 5 72 SEMEZ D) 2 7 DT 2 BRI T T, KTr D) D¥EAIE
DEFZRTORMTLEVWKIET 7 ¥ FEBESARX o7, Ry @A77 5 MUl
ECORBRENRNE VTRV EWS LS Riimd, IRV ESTALETE
0N EBVET, MR, BEEOTFEF v v ¥ 2 70— flifi Tl
®EW$%HEﬁﬁﬁﬁ?%%if%hftiotﬁfi,%%%%:@E%

CHAEFLTHRWE ) BHAW 57200 b L EtA.

ﬁm S OFTEHRE OB OMERN 2 EHIE, HPSAOFEbN-E B
RERBESTBYTT. AMIAOBEMICEZ A TEVET L, &AM
BTN ESHRENORMIZIEFITHNEHIRNZ EHFHMILTE2 0 E V)
L, FNEIVENZ L IR EZ TRy, 2205622, BB
5T§&§ht;5&ﬁﬁﬁﬁéﬂét,%nuﬁEM&A%ﬁﬁ,ibﬁw
F7 7 =BT 52 E D HmNICIEROONLIZMABHLE L TnEL I
*ELTw%ottL,%;#%%#ﬁ%T,Wﬁﬁﬁﬁ%ﬁﬁ%Zﬁ%%ﬁ
CHHBHMLTWAZ DS, ML T 530 &b BRI b I 5 5l



144 V7 bu—Wi%es 33 5 (2023)

AT OMRTEAEE T 2N D 5 & 2 7R EDS, TSR Y I
THRYHEEZ L ), BNZIEOTHhwhrtnwy) &, ZhRBEllE LTTERn
EWnH ZETT. bRz y R UMEFAORD 5 HIHRERY OHK CH
W& I TE BB — ADHFAEXTRSHIBEL T RWOTT A, ZOf
WHORTTIZHREOHEE WA FRIND L) Rt I BEHOHT % LT
WAHDT, EMNE T 22 EOFRICR 2P OMEDIBERT L L) T F
VAR, COBFNIBTZ0EI DL DILRnEIAbHD T, ZOffi
MHWOCR L C—# h St s 2 Wik H 200 LI AN ED, 8
O EREMICHIT 2 ETUEESEbR LI I b L BwET,
BfE COEEHNIBW T, 82 EHIE 68 3 RHN S 1 R & BT 5 aie
ELTROOLNDZDBDTHLLENTHN TT, TNEFAL L EITHEITKE
L7zoid, FFE1IEINCBWTET LOWEITDH 256003, S0
TRETERFE O Z TG, M ESEE2E»0IETHRT . v 2 LAt
HARE R -TBY, MMM TIRERFEORRZHEMR - 0 LS 25070
PICOWTOHWE$ 5 ERE LTIE, REOAHNZERIKLTRE LW
IBERTE 2D Y, ZLTCEORTEDHWIAA 7+ — 24 FS 7R
THINTWLLEDD B O TH 3RO ERERERDHAN A D 5 & FeFE A3
ENZOBERS>TBYFE L, HLETELEM»S Y, ThzFEHT5
T OHIMHESE & LT 2 5ADH ), ZoOHIMHEEACHIET HiE & LTH
HERDT=DIE S FEAH L L VW) TN BoTHZDTT), L LASE
2HEHNCHE LRI ZBIET 2 X9 ZBRETHEATWIRELZL VI 5 I1T%
FIED 72T LD TL & 9 D

BEE 5 1EHIE v ok, fiEko H 2 5 RIS FEMEZ R 5 25513
HADHIETT, BEMIIZZENTIVENA G225 I kEL L) S
ETY, Lo L, FEBRIEMEEMEEZEAZ 2EPIHPETIEZR S, fsch
T 20080 HESPHTL %, BEBDEOMEED D > TH)
WiL<, BREFEDUCERLTWLAINRED, b EMEE RO RV E
HADSEIIH L THlEL &5 £ v) 2 Eid, $REHIERIE LTRO%
W— 2 FAITRD LN RV E WA ZETL L), BREOSHMEEIZKL
THHEF R EINEHIET 2 2 e 1 A S IESETEL L) kRS
Eid, HE20EH - 4 3HAIAE 1 EROFEHOTEETH 5 & v ) EN T2 5




[ESERIUC B HITHHESE ] OMES 145

FTTCIRVDOTIERWTLE ) N7 v 73Xy MIBITAEA - EM
LT, THELERNCHTS [EE LWEIY &3, BOEBLE,» S, Rt
HWZESoTEIF LWHDE LTRATVE TS, HNOEIEIZOWTIE, K
BOVIEEE 2 Ee 48 3 RHINICHE S L, SR S Lz L CHEO A 72
HEICHEIA T 5 2 L EHIE 25 b0 lExTwET] ([TREFRDI
B A7 ()] 08T v 7 3 A ¥ NEEEICKT B R RO %
ORI A RBHEEEE 2 H ] No75) LHERPMELTWETH, 2
NLZIHIVIHIBETL L I,

INEHEIFNOBIELE VIRELEIPIZ LS DPD THA (MM
OV CTRHRFILF ORI ] ST 2 WS &) E 2500358 1 EHlOFET
FZawl, ©LAE2HEID SITREH TR T 2R 2w nw) 2 LT
BFEWVTLE) Do 2I9FZ25HELTH, LT L2 EHIAE 1 EHIZ5I1E
LTwabiFTidaniiyiclunid,

HAf BLBIEE VI LI TEZTWDITTIRDY A 81 EHIA
OB E V) 2, DIEARNRETHY, §2HAZFN%E T L TE
LRI ATTD, E1EMEZEICERL L) L3hud, Bz 17
EF 28D 2 FBIINHE T & 2Bk AR 72V RAAE R BLE L R Iud v
%LT, FRIETERV, 29T 5L, D¥EMEZN LT 22220 TIE, B
Wit RAVHINTS % O, MREIHWTT 207, HHAAHBT 200 &) I
o TLEH)ALZTNED, 2O, NRMEKICEEREZSHbELAL T
EY, ZOEREFHCT, BIUIE LS50 &) 2 ORI 7 FIWiE 3k 125
2B EVHDD, BHCIEFHGEVATRI 2500 LwiFh ey, 81 50 %k
BIAIDPIRLBLFEBRTIREOHLETH S &) OPIRETO VLR &
BoTEd,

B HOAEHITEET,

Heh 00z, ch (HNORIEZHET 2 01k, HRELIHIZE D,
BT 13D I ARYBIZ, 7TAYAZEELR0ES SRS, B I P s
BEDETICHEREINTVBFETIED Y 325

BE 40X)EMTsLE, F2HNE2EZFTERTANEV ) 2 LN
FHICKRELEREZALTEETL, MEROBEEDIRENZ I V)UKo
hEIPIEE L DRSO LVEGEH Y 5, ShlofgsohT, &b A4 o8



146 V7 bu—MWiges 33 5 (2023)

M BHDBEZAPL LNFERAS

B 7272, EBIEEEHESPBIUC T T 5 &, HIRE L 2 LIE#Ex
LENEDLNTL XI55, A TMigORWIE) 2 HFISRIE R T UE
GoHRVDITTIERLT, HKWIZHICEBT LI LD TELELLEDHER
LA R VEENLDICHLOD R EB S TVET, REMIIIHREER
WHT 2 2 bHF S OBRITERERZE W) 2 LTI LRVODRLRE VI
HLET, ThE, AHIANEDLNAZLIIZ, REYVDIPETIERELAVE
PEERELE PHPCETOT, RELSKITROSIEL L, HI—HkED
BEENEMs RV ITREED D2 L, FH5013) bEEZBEMICTAEET
XHH F 34,

O—RL—MANF VR - A= NIZH I B EEMEBS EORR

MEE CoORSAROTTRDH Y THAN, I—RL—F FNF U2 a—
RIZH &ML W) SHEIHTEFT T, EREISINTVERA SFhOf
EEPATHRS O SEMMEIZ I —R L — N F VA - a— FETHESAT
WALREMEEFRI LD DTHEELEEZTHNVHDLON, FHNELLLIL L
WEZADHD T, DEEANOFBETIE, BHIIEMPEIRE L W) TR
R BT A TL DT, BHREHOITTTOREMAYE & EINE D% 2 5 4%
fillifili % ERANCIER LR, HREMLE LTHED L) RELED S0,
BB EC LSS5 R EBnES, —), AN F AT - FoB4E,
EXECAEMEO BN ZHNEZIENL TSI BRI LTuET, b
Bh, A=FL—FHNF LA 2— FOREMEDL, WREEATVWEREA
B, EIPERTIRF v v ¥ a7 0 — O B E OB % HKT 5 b
DEEZZOLNTVWEONRD LNELA, RIELZEINOEY KT 205850
RO, FNF Y AT — KR EREENORMDIN B 5 A & 4
FEEHINOJFEIZ BT 5 REMEICOWT, MZEOMBREIZOVWTHERMIE Sh
T-ONEEDDH D F T,

BE EASNF YT AEMELEIOTTIIhEY, RoiEs s
=R — FMHNF YR - T — FOMZEMME & ATEITREN BT 2 A iE 25
UEDPE VI BICHTAERIL-2 L3 vwERVE T, BEORELD
LB B MO WIS 2R LTl L T T, 2008 48



[ESERIUC B HTHHESE | OMES 147

HOVIYGEMREEL T, FUEKRTHEY Fa vk AR hHozBID
f?iﬂk%,3—$b—bﬁﬂ%/x-B—Fuﬁ%%®ﬁ%ﬂ®%®f%
52LddY, DIV HbA->THEML TR X)) RIELET, E0
DODEREOFIMA»iEm L2l EIEd ) 520 Qrok LBMIRATE R
WREMINT=2D LNV TTIIRE D,

BiE AL LR BEH Y A,

A SICIESADEMTHY &, a—FKL— s HNF VA - a—FDIF
NI EAICBER 22 O T

MEE I—FRL— bHNF VA - a— FTIRAEAME OB 2 32 X 10 1 Bk
WCLTWBE2H5 L) 5B LT0wET, I—KL—FHNF X - T—
FOREAREAN 2. 13 [BREUNDZF— 2 KV & — & o) 2 HE)] <3
M A B 2 TERL B\ EDS, Mra RERRE OIFRC LRFEZHR TV
IO BwES, —h, Al SEE & R EFROBRICOWTHYFE L W
B Z DI|EHNTH PN LX), T COFHIEICEREH Y TEAD,
=KL — FANF YR a— FEDOHI DBz 2 D9 L) 5
Bolzbwn) ZETY,

BEE 40862 BRI SEANAE & R FROBRZ BEAHRIICE -5 D
FEZ2DEINHoT, FHIWHIHTI—RL—bINF VA - a—-FzRZL
GFETLESTZHTRONE LR ENB LNV EVSI T ETL LI DN

BH BHIADRBoLxbEB)72BnT 4, EMRK - PRI M
EEMEF Yy 270 —-ROLDIIWMANERLTLIFVE T, ZHIA
BBo Lo tBEDATF =7 FNVF—BED L) % [WbWw b aHEME] N
7 PV S M —% 1213 H B DT, SEMEOERIIBRICENRTE
2o SRIOIHOWFERBET, RWHECNNTY v 73V NT = 3 Y TOIE
PO DH Y, EFHOEE PR L CEMGRZ AT 55 TOERIC S
TR, TEDHEETH 5 ethmy 2 lifi 2 w3 5 2 & T, [l ot
BRI LZY, BEMSRE S BERDHEEBR OR MRS %20
FELTHREZENLZ LD ET.) HODOBERETRETIE RV Ot
(2.2.2) ootz BEMEDOF Yy 270 —REREZHEDETOTIZ
%<, 3Oo0KHE LT, §2HMDORD HHERTIIMRAEELZ2 50T, £
OEDFOFZEZ 4 1 FEMOEFEME L L THMNTns LtdTHwE



148 V7 bu—Miges 33 5 (2023)

L7

BRE —Mamm e ax v bETAE, O—KL—FHFNF YR - T—FTIZ
KREOEFRIIERNIC L2V E VI ZF Y ATHELSN TS E W) TRD H

BEBMWET, a—FL— FFNF YR - T— FIZBIT 5 REMEICOWT
ik waéﬁ%gﬂﬁﬁ%ﬁk%A%&e%thLh_aéfé%vf
Fo LaL, a—KL—F HFNF U R - a— FOEREH 20 [HrIEDSD A
T— 7 RNVY — L Q@Y RHW] OWNEFEZFIRICLT, SEEMTEIHESNC
BUILEEMEE ZERE) AT A 7RV T —fmIICT—RL— b HNF v
2 - A= FOREMEZHFETLZEBTEZITT, WTNIILAZDH T2
DIESDEZ, MRLT, ThaxdilTrREZEV) RS VA TI—F
L=t HNF YA a—FidfishTwab e BnEd, TFoT, AEEIUT
BREI I T — R L — M HNF R - a— FOMPUSELT 29 L vwbh
bl, THILEMLBVEVIHRTT, HL 20234E2H2AD/87 v 7
YN T—Ya YOEBORINEDBBETTIRED, 2 ICH SR
WHETITFREREMZ TR EN T T, M2 VIHHIE 2w T, R3ElE
LWV BEPHTELDT, Z2HENITHDL DD 720 TIEH LAl
HoTwF Lz, 3bAA, BEAVHT —HOLHEOTT, SFEMMHEDEE
AT 2008 SEHIEEUKELITE L VTV RWVDT, ZOZ L2 Mo>THANLT
L, FEWIIBLPLEKIGZ 722w 55 ICBwET, Thed, 2HICH
ENTLXERZTERALZANLT L E, Mo THRALEAIDEVH) T E
%0 AT A MAKGETHDT, WAWALRGATNRD VL ELEL -
ZERZLAIEERVET, TR X, SEoaEETEEET—
DB SWMEIZ L 728 WD DIZIEFICERD D o 72 L B E T,

(2) SB2FR : HKESRORE

5 2[RRI D3GR

BRE 55 1N & 5 2 ) & OBIFROGEIC R > TE 20T, H2 IR D
T 2 FHNE, TRHEORE SR D 2 FIHIZ O W TE, REDOFBL
GEHEBIEMTRETDH L. L) BT, KREBEOFEALIFEINE T, &
& 1 EOBMRET Eikam S, 9 1IN & 258 2 I o MLa 8 HAR I
2005 4F 0 BILFG st Lok — B L T 2 O T, 3Elifh & kF L Eof) i



[ESERIUC B HTHHESE ] OMES 149

B=H LI taBdb e, & 1FAEE 2 FEHI BRI 7 BikBtR 2
Fbhhhwebnw) 23BN HEMRLTWEHEDY TY, £ LTEHHOH
ShCix, 2 FHIATRIICH CIRFICHMMEN TV AEIS L Fi-TB Y 9,
7o & ZE =y R VS e (IR 5 23 720 TR & HIRE L C X Bilst
FRDITINED, HEROIH T, FoOBIMIOWTHOFI L 12y
RIIAET A DD TH LD LI IZESN T2 b 0N, Shld [RAL&mE
FEFECLBEI, G atthe—kIEoBED b L ICHINE DA Y 2R %145
5 BIREDTE W HIEE O IEF BN RGBT, BRI Mk 3 0 KGR
B EHHMYRREITLRICBR T HETTHELLALTILENTE, —
FEOREMIBENIT AL LTHESNIHEENH VL L LT, ELLo4HAT
HoH]GIRK3-13)b) &, H2RHETELZLFFHE LRV ) RilHE 5
ZTCWET, 72, 2005 FEOEEHTT L, WOTHHRERSZIFHTHEILTE S
Bt s T ST R ETEA L TOMEOFRIRIRL Tw b L AT
ZENRTELDREL VS22 LRENTWADOTTA, FIUIFM I Tw»
T (5EHESI M), ThoERL E, 42 BAIA D T D 2005 48 0 B XS
HrieEE, 2008 AE ML HE L VMM SN THHMLEZFOOTTIFEYL, Z0dhi)
BRIV TL &9 Ho

ERE AEENUTHHRSI 2 mALZE EDOE-FRELTIE, BoLlobeB
D, H2BH R VENEICH TS X)W E Lz, 22 2132y R Uik
B ORGSR OBIW ORI 17 45 3 H 23 BHIIE 1899 45 56 H) Dfif
EOT D, SEERDTEEES T, H2 oL SMESTELTwSE
BwEd, o ) AEEDUTEIRE Tl FH4THRZR AR Y OH W38 5
NDEMDH D & DBMADIIRENIZZ EIZDWT, —FOBEGHMEY 2
ALV T L =ANREPN TV BT 525, L NV CIEBRERE L
WA PBHAITEL LT Lcdh e s ORRHPePI 17 42 3 H 16 B ¥ 1173
5140 H), HEEHRBEBZEOVAZHio T oz BT, i
LA, REEIUTEIRSNE, BEOHBIONIEN LMELZ Y AT 4 A
2720 FEE V) L), REBEOBEL V) XY A%k )i
WL CTHBEL T, HE2REFHEREZHHILE) L L TWELETHS &
BV F L, 2oL BREHAPOMEST 2B LEICOWTRHS ST
DEmOD Y ETIINE D, AEEIUTHIRS CIIHE 2 FHIOE 2 Hrefke



150 V7 bu—Wiges 335 (2023)

LCE»RDEAISNTVwE EBVET, /4, £1EIIEOBERTIE, #H1
JEHNE, VR A AR L, BRI N3 5 RIS A ATl
HHEZ ) bIFTToT, F1HEANAKIRAGORGIRwbIFTTIIhE
b, EHPATEHES CILE 2 FHOMKEREOEE ) 22 DA SN TV
P2, BN ARFEFTORE L, REOGHNRERIIMEON L w2
ETCRAEDDLILICRZEEVET, L2 LAOROMGELD LNTEA
A, EEDATERS T, S 2 EHI & 45 3 EHNEEE 1 EHIORHRTH 5 & w»
IPEDTE LTEIPRTOWETIINE D, FEHE LCIE 2 KN —FER
B o TWADTIR AW R EVIHIRZHF>TVE T,

BEEA  RRISBRRS N 1 EIIE OBRICOWTIE, S AORE- IR
FTLHPSARKDOEZ L BEEMRIEMO & IZZIFY F L7,

BAEERD [#%E] OITHFEE

BE STy ra LT a ICERRN L2425 FEANZE T
BV, D HFE 5 TRBIZE ) VI RELR DD, BFEN kT ORI,
B EBRAG 72 OBFE L 2 Z0FRLAEVWEDb VWS Ll £HVIHTHDHE I W
& ALEES THPALT—EANZ 572D TE)FVFEFEATLED
—rVIBEOILEEoTWwE Lz, AF M&A & oA U o 1%
HTHZE)TLAD, WEELTETHICHMTELL, £ %-oTHLY
LHoTwRIIREDL, EBICHI AL RG24 ) 774 LTWLE00%
AAIZEIND LRV ETHIEICHE W EE L E L7

BE V- IVHREIKEWITE, HROBREOTEIWE > T Nhwnk
FERIILDLLLWwEWH ZETT R,

Mg AHSIAOKEOEEIEOFIL, & LARLAVKRESCESRA K
FOFFEIK T HMEROBIHE NS ZETL LI Do EDPTRDL LI
Tofzlwv) TEAMRITET LS, FEBRISHEDTD 2 09T, iFto
BEROBBR» S, AMEEFEL L) REHOKETIE R LT, &) o
NP RELBEEMEFFOZLICLRDLZEIIBEIRENTVELEENRH) Z &
EEBWET, MR, BEVHRERCEREARTIE, S¥MEL LA sE5 X
9 7 B 2 BB RSB R T A2 DO TIE R wWh v 2 EICHT 288
EwHZETLED,



[ESERIUC B 7T IESE ] O 151

Al 29T, Blxid, EERINGIEKRTE > TRELST 5 LBEER
DT, ZOANZEDPERLDIHNLEEENPSTLEEAPHZ 5L HDT,
PEMEICIZ~ A F A0S LLETA L, BB RE~OFE T3tk
RPN OFRELEBET AL, ZHIMI 2T L7

Mg 2535L, RELCAMIAHERE SN, SEENSRDT S
EEMEIE FATA N & BUE DAL A3 5 &) IREITKH LT,
FHEVHRERBOREAREN LD L ) IATHT 20005120 T3, BE
DOHADORAMRANE L AL L LGS, BHEOTL I T AT Td,
L ODMREIBMT 2 EIZRS 0o LNEEA, HICHLAWHRERK
AR, BEIUEDIBR LG E LTOMBRIELOT, BEIETHLE
HOMEMED Z 2 TR H 5090 LI A, AAOH NGRS
ZALOMBEMCH L DT, T Vo2 P THRIEOBRZEHT L L5, &H
5OHTNAD D OPTF A L WO TIERwhE, BilizfioTWTHWE
L7z,

AE RWHOBE LTLIHMLDI, BEIZDCM &) T2 i)
WM O L TEAZOTTR, KFMIZRE 722 25T, HnThnin
BEARENZ MU SR, MEUADIZEAEDEET, wWhWwb Y-y
Vo F—nbFbhbEy, HEAOWBHRFOERLE 2L, KIFHWHT LR
SEH LB 4 L7z BT, BIUIRSIIHRYFERE | &) RET, MM
WAL T2 dH 0, A5 Lo = b )k LTS b &IF L7z,
—F, WA= =1, =7 —BHroDT0%B7LIT LA, /v I T Yk
IRV FUTEN X DA R 72 B4 100% O 7 2 BRIl L, KhkkE
EHEY MR TER T A P4 PORFEEHMEGI & E Lz, B0
W & Y F Y — TRBIMEDH 2 O T, RESNZHEME LY 20
MeAEAS L7228 WA IR 2 v Wy v FOBHAEZIEY, RERSOHTMES
7y b E LTINS D o 72 1R EE LM AEORETERTIA M FA M E
BATZ, AT A — 7 —BERBOREMEZ TH->TW5 L) TTDOT, €9
Vo ZBRIDEEROSEICH S L BnE L7

BEE S AOER o, BT BVENZ LSBT L L v
ITIRER T AAROBTIZ L S E VI E BURAME BB ER 2 5
FZENDAROBEDOFIEXZ L BN TVD L) TTH . FOWHR




152 V7 bu—Miges 33 5 (2023)

WIEWAALEER DL L BbNETH, Ehds [T T 510 &bk

12> TRIEDRDLEN] 28T 2 L9 HFMTHTINDE L) Ry T
Uk bdhiuE, EFEMED B, REMED B2 20 5 TIRE R M
T2EI)BHMEHLEEDH-T, EHHEHELZIETIPIVDES ) 2
EWVWIHEMTT LA, LD DIFRIEIEMAIANSbN L) 2, &6
SEGHICEW/ I XA Y M RAEALINEV) TETTY, AHIADEZ %
BRI ELEL3HDE V) TERATTDR, fERIE, LLAKIEICES
THRFEMEIZE > THRVIREZ M LR T VHESBBH SN ZB LT
L, CofTEEEI O & O R md T iU T A3 8, AEMEE TS AR
FAME 2 105 % B E PR T 2 BEREATIFE S 5 139 IZIPRINICE D 5> T
OhbINERA, COADIZIEE L DA2) FEA.

AE VWITNCEIRELIE L7256, 2oHROBETOMNTIEEDL S
PHLNEEA. IPFEOBERZ HATREINMY EZTWT, TAY ¥ FEY
T4, BB OINFEMREZ M- T > LR EMEZ I3 L L 72
L#b ) TR, TOBRIEEROBMLENSL Z LR LT o TV HERIH
B Lz ZOBENLT AL, HIEO72D IO 2 S350 2 1E - 727
SIEER L2 TNER SRV, DR T —27 Fh & —%FHIHF - 728U
X o THRIMAMER CLEAER 2 ME Lo 2858120, ROELW 5 DI3HE L
Vo BREMNL, ZFo@IRE L 7% OB TRGE TR Z2 M) HIiZme ) o
THRWTL &) Do

BEH »02L)T8nEd, BHEE= M) OHENOFL, HGHixksICEs
THIBDEZATHim ST TV b LT A, HEBLIERITITHEEC
WG LR TERLRWEW) TV TF AT, LF LAk I Npe v
ZANLLNTERA F2HEANIOVTIE, WBIMEERIE, RIS, 178)
BEHPINZRALTWAI L, BEIELVEZITIEOTWEEW) Z LT,

=i E2BAE L TOHFREEOFEIZEHF L2 L3 0EEFTIRLIVEY
I A DI 5 Tw F 9, 7272, International Corporate Governance
Network (ICGN) @ Global Governance Principles 7 EIZ R 515 & 5 127k
WERIE, BRFEOHBZEET S LWV ) DIEIEF! ’k%&/uffb)‘hk“% Z0
HTHHCYA 2 )T 4, DERENFES TS economic interest (2 I3 H
DOV TWALAHMRFORIMLEET LI LOEESREHICE>THATT



[ESERIUC B 7T IESE ] ORES 153

RO, HARRERMW RS HRETLAEZLTELT, SRk TEORFENHTO
ZREPEFITRY TORVORLEZEE VI OPRIKICH ) 5. TTH S,
FPFRIMEELEOFANI KB ZTh &L, ERAEREO BT &) Bk
TL0W, BHAELHROFED TRERFEIREMEZF o720 Lrvhswn
LRI ICH BB TY,

BE AHIAOBMELWMLLEIATT I, hEZEOEHAMKZ,
LI ELEmP VI E D, HABEOKRIEIHERE L TORED
OOBEBREETEOPL V) JATHENH S &) 2L TT, FIULEIL
DIRFEZTTHEL 22 bIFTIE%R L, BRDI—KL— M INF 22D
OOMETT R, T W) BRED, E2HANHT2HEE W) X0, #2
FHE BItRT Zamme LTHHDTIRESIN TS L) 2 TL L I,

HEDREMNLER

ERE EM7ZzoTdigned, H2HEINTHREOEIMN 2 EE & v ) BE&Ds
MTET, RXOHFTIE, BREBXICBILREEELZLIE, HEOAIM
BEEIRIL TWAZ L ZRTIZODOIBELE VI T LR >TVEDT, H
HOBPH CTHREREZOKEEBRL L VI DIF—2OFETH->T, L0 LD
ML LTHREOGHNLBER L) OBHLEHMLE L, 20bT:
D, EIYVIRETIOL ) BMHICR > TV B0 EDT, 2005 EDEIL
i a8t 2 S OME DT 2 L7z Wy 20 b LN TFHATRE DL, [Wh
BB oD THIUL, BHZ TR ELZVDTTE, WHANTLLIN?
BEE [AHMN] ZE v REOHR, BREGVWTT R, RERSIVGETE
FHIZWIF e w) 2 TR ZVEW) BERZFZE L) ET5HHIZIEo
ENLTAHERVETY, ThUAREZIVIRIE LD OWTITE

FH Y ETh,

BiE R, 2005 4E 0 BRGSO % 2 FEHI TR b - FHAZF D
FEMONTETWLEIRELTEBY T3, 2005 4F 0 H LA HEEF O 46 2 5t
HIZBWT THRTEOSGHM Z2EE] 2w EBIDfbNnz0i, BIFG#RD

(6) ICGN Global Governance Principles, Principle 9: Shareholder rights/Guidance 9.7:
Equality and redress
https.//www.icgn.org/sites/default/files/2022-04/ICGN%20Global%20Governance%20Principles%202021.pdf



154 V7 bu—Wiges 33 5 (2023)

BAZMEE LTI, St Lo THIERS] oiai 5T, BIENEED AR
hé&wﬁlk%??tb?%ottﬁﬁtfﬁhi?o@iﬁﬁ SRR
UL, MERASUGEE W) RBLEIZNOEBZ ML ESH Y, hios
E%E@kwvﬁﬁﬁﬁhﬁéﬂtwfi&w#t%wi?o

BRE HoAE ) TEET,

BEE 2005 E OB T, MREDOAINEEICKRINYT 2 & v EHIE, &L
AR T2 E VBT, 72E ATEN L ERTOMRTERASTHET
BT, BEMIETH-TH LV E VI FEo7200d LAk, #
LTZOMEAKIZSTOMHHEENTVWELEIOTTIIRED, T, &
PR & ORI B, WOTHRETZ 2125 00b 5T, B
MO0 FTHHEIPIFHREZREL 2V TBWEAI0E, REOAENEEIIC
HOLKPFEALE AR LTV E VS ERBIIRESRTHETOT Tk
1 78), I3 [FHMNEL OMMNE =27 VAP Eb> TEZWHEEEH
L0 INFEFRA LERBEEEKIAMIADOBS Leo72L 5 I0END
o TVADEMFFLTVWLIDOTL LI R B, REOREIEGHINTIE A
\irrational ZIBETHIVTIF AR EH LTIV E W) EART [HHY]
LWV BERlioTVAEDTIRZWVORENZERVE T,

(3) EE3JRA : ZEARMDEE

BEE 45 3 EHNE, THREDOHM D720 1 H 3 2 TEHAS, BIUE &g &4th
5 ORI IR SN B RETH Do TDDI, HIUE Lt g attig,
BB 2 B4 08 THE 4@ L, BIUCHT 22 E 2Ry XETH
b0l EHDFT, BEDIKELEIZVRBALEDVEDL> TIWBEATTITN
EY, ABERICIERBZE R E VS22 LR TERVAZFITE BT,

B B 3FAITFIFMN 0L, AR OBWMAROAZL ST, HIL
EhSDEHERICOERL2E V) E2ADPERSTEY) 5. EBWICH
&, CORBERREVERVET,

BEA  fEkoIRETIE, BEIARERE O 2 IS HIE L L COREHER & W
BT o /eDT, WREMOT 7 a b LTERENLEIAD, &
MOFEEHIEDIRE 2 2 Th L OREERE A N—F 205, WHlOFRH
RICERT AL I IChoTe THUIFKRERENTT A,



[ESERIUC B THHESE | OMES 155

A EWMEZEET S 2 L HEIE, BHEd) TeA. 27, EERoH
N B Tid, RRSH ORI S 2BRBR 72  IHMITHER 24 D K3
LT, BIERAZHIFSE L) ETHIED, MEICH, 2L AIFOAEE
AHEBBEEE IO L CHIERZ LGB TR AN 2 LT, HED, %
SEMPHENHEREZEALCwD E, ZOXHICHH I N WTEEMEYD 5,
I, HERDBESLTCwAZEZERVwEST, TINDH, Zo8 3EHIA
EZEFTHBMEND D, Lo, EZTFTHREMNZ OJEHIZ M- TEHIX
FIBEHIREZ RO D AT ELDHE v BHIE, EBWIITRREEE 2 M
TR BvnE T,

AEH MBEHEZVIDOTLZ-S, FIZITHEFEO M&A DT 2—F) Vo v
ATH DB RNV ORE - FHllaERE, FE & PRI L T2
EERS %0 WS E IR E T 2B 2 WIS 2 NE £ THEM T %
BIAMEEBICDH D, NIE M&A $8EHTO [REMME] & FMERICHE 3 EAA
MINTHHZRDID N ZHITEL 3. BERWET, SRStk omcEy
2 72OITT wEwRE BB OHEMIRTT 2, COEMESTEE LTHEEY
HOZLVAN ) —AL o TV TATHEBELELATHET, flziE, KE
THIR E N5 background of the merger L )V TORREDBIMHRIZH L E
B2, AE7F7VAOHH EFTRETREZ LTWAHEALH Y 4H
WCHIRT& A LIZEZ FHA KETEYHOTLRAY Y =R 3EE L v T
ZROYVICEBE L XEZ RN LEREEL BT L0 THOE 25T,
M 7R AT 7 b DI, BERASOMERR, ABMEMN~NOBEARNAIZ VR
LOIFENTSECEHINT T, ML L), HHEEHOLDOLEADH D
DF FOBR, MREDPEARNITEIZ RS 720 O%H OSHBRE 50 5 H:H
HEBALZWEH 2 ZITIEHNE»D LA,

BEE  TEERS S E I o IR AL F Tith 5 2 & BIKIZERS D B, Z
NPEHEINLEFTVWILICE RV BT L CHEMTE T3, TR
HEY, FIRE#HRLTNT, EH5ETIE, ZOHEPERLAERIR2INT
9, HHHEOFHIZ, [& Db, HRANOKIGHTENE, HIER 24 &%
B0, SHoFETERNWIC (AEREEPIBVWTOAR) Anbh, 0
RETFERDESHTH L L VI H L. 020, HEEMIS, BEEREET
BHEMWAKE L HNOBFEWBEZEDI B IS TVREICBWTHVWLNRE B



156 v 7 b o —Hi%EsE 33 5 (2023)

FNR, HNE WL S8R WHITORE - SRR SN2 BENFHNELT
Who HAORIG IO W THEREOMRRLKER - Hik - 23R O
REHMETHHEETH, [HOLEBRETIE, BHFAITL > TP TRV —
WELTHEBLRWBENEHAZLICHE L LT, Z0BEZHKT I
NaeFTRETHD.] (JEE5.1) EHY FT, LTz, IREAMAIFEEC
o THNEOWHHIRMEZ RO TWA LT EHRLT, AHIADERIZLS
TR | 2B ATBICI A LI EETE I3, ERkoigsTiam
R DN L o 72 b D206, fREHEEMT 5 L) IBOIESLATE
ozl AN, FOX)BRPTERIND LRI, )DL, 3
JERIOMR D, SHIE3 M43 EICR L TL L ). 7272, FHlZhAkE LT,
BHAAMES TWEDIFTTIER L, EEOBHICOWTIMANFLT &2
BEIREHEDBDHHLEV)ZETEIALWTL L) D

3 HPUREZ 2T 7o R AN - U1 & ORI -
SR PATEN RS 35 - A1

(1) BIRRBOXG

BEE kI, BHIUREZ 2 7o Rtk - B s oxs, 1rEhast
TIREIWENML [ - BRSO BARN AT OL Y 7] %7z
L3, HIURE R 2T 7 LU - BUiiik 2 ORI IZ D TR R
B L) DS 2005 4E 0 BB HREHR 2008 4F 0 BN fasE & 0w T,
L LARIE MEA T OREARELZITI TR EEFEV) T EHFTEDL R
LRI,

frEhiRENE, [KKR] 1CEIF2 L) 2B CHIREZORNE BRI L T ET
A, BIURRBOEEZ 29 W) TR L TEAMISENZEA Z2va,
7o, HEBRIRRIIH U CIIEBE LB 2 T2 0EAR L SNTWLOIFHER
WLV OPIRYORBIETY . [HEALHRE] L 13MMh, TORIN IR
DVTI, IRATVAVALRERNEH->72OTTIINE D, HELREIYL
FTLOBIVWHNEOHDIRELFFTIE R, BREPZITANLRE TRV
WRELDH FTL, WICHEBRRE TR ITIEI RSO HE D L L
TEVEV) T ETLHVOTTA, HAREENG, RS THEmT 2



[ESERIUC B HTHHESE | OES 157

(B3] FEFESEA [RSEEIU BT BATERH—— RSO L & AR
ORERIZIAT T (202348 H 31 H) »551H

| HPREORR - FH |

JL JL |
— BONFRE BANFE BRENFE
(=S N = 1
HIREOSE | BREFERCLHRH HE | | amcman | BE-AK /| Bz |
(g*s*m:tg : EAD3TE ‘:"“;)E% <
unsolicited/iER%) | [FemE|_. DD - ERRZES x
dit s o sfERADTRERO TS | | AL
ELLERRLEVABLIZED L
feriianils, | Y
BIRCEREIREE T I3155 marrs |
- — =T E=7)i=11\ A FEERREEUR HEESHVES PRIL
[ moersamcssmcons e i TonstuE | s
BOFF3188

BIRENRRE 1 ‘

_______________________________

PEPEVST2H7ZDICOVTEH, BHIERWZTEEBvwE T,

nB, MEO=Fy 72X BEWNTIE, =7y 275, APENKT T
FIARINENT VL THAH 2 L 2RI, FRSH DRSNS 2 T % &
L2 EANOMEEZENLTVEDLIFTTN (=7 v 7 R &M TR A&
TAKISAWA GGFE% 2 — F 6121) 1233 2 RHE T ORIG T EI2B$ 5 B4l
5] (20234E7 H13H) 3H (£3) 2R), kB3I BFErHYELALD
12, BRVEB2SEREZACTAZEDORELEVIMEIDH Y IT, ThHIC
DWT PR TSI Ao THhIUE BV L 3,

BIRBICKDARK - BINBEORSELF

Al FEZEHIREEZRICT 22 L VAL W) 0%, KRR ME
ThYHET 5 Lo TwET, [MEK] O&) REZHEOITEH A F T4
YEECAROREATE2OT, FERHRY) TRESEHIND 2 L3R
BISIBEE Z D BV HBRREE, HAMGH AR & 2l 2 Lo 5 Xk T
HEZRHET H T & 2RI L CHIPURNE - BilT2Z 22 L) 12% 2 L v
Fo HAMRKIRORBERBEDETEMET PN/ F—d—EBG Tz 7
L, WEZRESHEIREEZTLEC, &b IR S ) a8t T
b, FHERZA Y N—ONEZHENL, BRIV THHBEDDH
AR D 9 h, METEH S EEVDBDH LN E) e EDOHTER o> Tn



158 V7 bu—Mi%es 33 5 (2023)

LEBWET, EHbALKH, I LRIy r—Y LT hE) b, RE
T BAIHRAEL VI LAY Y MAEL a0 ET, 25 —=YLTDH
52T, HAIBREDOTFT2—F )V VA, FULHBEAYIMHETETITL
I IIFIIC 2 5 72139 2%, ) — X F 7 2 B & IR C X, dihs
SREEWHT T4 —VvTaTFrary, BIZIETLA 2Ty T 714 —5%3
BETEET, BEWLINIRELEST, ZOBOKRAL - —TV v — -
A7 7= arb)FEL VEET, ROPOLAELT, T4V DLDH
EREEME, AESHERTA P A MELISESETLE ) # LW EIRY
£, MIAEHRAICH O 2 < X D&, HAMIGER OB SN &S TSR H 5 0
THIUE, HRIICH ) AREHELSTHTELDT, 7Ly N -4k —
I P IA LTHALEVWEEIREZDLVOTIERVWTL &I b BNIIER
FTIHOT, B & o TUIBIRICBAT L THREICERZRM S b L R&T 5
GEDF T a v F—TTEET, AR LELSTH, Do L) 2EIL
RENIEATH 2 W2 FH LA ANOLE =F U881, A2 A
HMETAZ I EIGERE OBME L LICIEEELLSARBTLE I,
BRI AI VT A Ly — AN EBVETA, I VLB ENTHS
IRRBLHEAFRUBEDOZDHONL— D EIHICEL LD EBWE T,
HE VIR IS AR AL, £V - LA, RAEHTORIEIZE
TOREBEFRLBRETLDOT, BEICL > TUIREN &0 2R KA GBI
LAHELHYFTT L,

BH 930 HE)TEET, LOEMTART I L I, (M
] CEBRICEIN TR VWERZ T L, EBHENICIEL 42 ) BEZMEZO
TL X9 ho

R AHIALLSHIENSYELTREDL, =Ty 72X 5
TAKISAWA BEINOT7 7 ¥ a vk, 31045, BHSAPB- Leo72EH%E
ABTEYA4 I 7ds [ME] 2BWTHZVWOT, FHI3 S22 —FIC Ny &l
L7z BENZONS LFEA, [HE] T, HFORy 7 Z0HBLRILE
ZLTOSERLREZT 5L 0D OWE LERAORS7ZERS DT, 21
& BIGERONEMAE MR SR OB TART 20,z 2o [KEK] Tk
BEBR T340 [BEA2SAE] o TW ) D2 55 51213, BIUREOMGEH OB
BECIE D ) EBAHTWAZERHELTWwE LW T, 7272, ZNR4



[ESERIUC B HTHHESE | OMES 159

S 5D, BEDERN — V2 fliolc~x—4r vy b Foy 2 h0d, EH0v
AEEDND T A FRE M TEICIZEARN TRV E BRI ZVOT, =
7y I EEE R TS EER AT 3 EN o EHE O FEI 22 L, 320 % [F
CEHBAAIR oIzt T ERERWET, FIXERYEH S ETUE
%2@%@%£%m%$w&%#am&¢aamfm%@k%&%mmaﬁ
m#ﬁﬁ®ﬁ%ﬁ%®2ﬁ WE Wi HD PBRI1 %52 ik L 72K #EZ 2R L
T, MEOKIEZ MU THRIEBEZHET 2 & & DI LA 72 L v E
o TOEIRRICH LT, SRE&HOREHA — 3212, M5k, TR
L 2600 M FCEMELMEATHL TS DI TT LR, 975
LINLZTOMHEERR L0, MEAEEZET S L) 2 W2 RER L
e, BEMELTUIFLIFEAMILTLEIERS>TVWEA LS RVOD
ERONG, BRINZONE I NIEDLALSRWTTIFE, BIIIEERE FRICE
MZRRENEEZ AR L2, MEBELEROFTEDL I BRI LT THEDT
ERERL L, BBERRZEOLFHE)DED Lo Lhlohn ) T3, 4RO
TREPARE L2 BB ARERE, L EFTH o [KKR] 1CHl-> TirbhTwnl
e, 1, 2, 3FEHNCIIEMMNLEERSD S L) Z Lhih AL i il
LLTHoTATIEE VD, 82 - 6 3FENEE 1 FEHoRRZOT [ME]
B LENAZTOICHEAZITRLTWAATYT ., 3 2DJEAOBRRIET % B
IRLBRDo7:DOTHRELIEIL Lo LB =T v I OREND -T2, TARIKL
ALET.

AE BoLlxbHlddHsLBnET, MEESHLEDIE, WELHAEK
L7WT, KIFMEI AL ZBR L TAIW, RERRIZFIORE L Z 2 5 F5)8
%9 i, S ORETRIFMEDIAIEZ & U, SEEETA T4
D &l LS e KL = o N SR 2 4 & e R % A L 2 w1 [0 = B N AT N
BAMER AU LA THED, Ta—TFT0 V22 LalTvwnk )iy
Boltd, MEABAELLHLZONHEBVET, HAAERIZE Y NT0FE
WCHHEPHTETCLTIVETDOT, WAALREKRT, ZRIATBo Lo
72k %%%hkﬂﬁw&w R ED B DOV ERICHRLIEA) EVHD
#4&<k§ﬁ BEHERLTWARICH Y T Lz SN0 B2 LI
TWHERTRE 25 L, H%#O%ﬁﬁ# ATERESETOFEMI 7 1) R Y
EEMRH ST 2 —F) VY AHPRHEP S LNTEA, TTM X—



160 v 7 b o —Hi%EHE 33 5 (2023)

b, FEAETOYRFHERELOE 1 FEHNZ O W T OEESIRG - 28k E 871 v
7, AFRICE ORI X 2 EEHWT R ADSTTREIC 2 5 55 2 RAl O, BRE
ErBBROFLE LTESN [KE] 2TERL T Rvib— MRy DZEMS
o 72Dh R EE L FE Lz,

[EZ2LRE] OR

BH »0HE)TSVET, FTMRALLT, HETw ) BB EIHRE
PP LTI, fTEIHEH 3. 1.2 10X F X T REEN EDN 5 TR EDOTTIT
ned, HETRENFICHTAME L LTHESNTWT, IEOMA%
FHIZOWTHFE D EHRIN TV RWVWTT R, =Ty 7 OEIUTHMEIZZR > T
WS DIEFRFERLEOM T TI RS, £\ ) BENZ OO LTEHMfED
FHENTWEA, HDHWIEREITIEHZ TEIRL TWE L w) 2 EAMb
NTVDEDOTLLE Yo WUICHEE R DEUDZIV) DD TH o722 EHYT
BHREHC & o TR 2o 7200 89 DT M T8, T8 oEIco
WTWAHWAHEZ ST NEMEHTIE R Y 5,

G [ERZEPREN L CRIERLMHT LTI Lol En[H
BEBIURR] 1I2owTid, fReFhesdkasd ), BRIz, B4 Hwo
4 - EHREOD L EIRE L EHINTEY T3, ZOEMAICHS L
THBO=FTy 7 ORFE L &, [HEBEZEIEE] ICEEYT L0 TiE LN
NEBVET, 2o [ERLHIGEE] LEo70L XL, B3N [HEL
HIURE] L) ERE, 2o—BHfEE LTlio TV ERERELAET
25, A L bR bk, ERLEIREOEHENEND L5720, ZOER
BB EHW T2 RENE BT T,

BEE TEHRS O SR, ST S L, HRRIEEPENIENECEIL THRr
HDT, ZFy 700b, fiMEADBoL2b L) ICHEBLRELELLDT
Lido VELRDEZRMTHEVIRY HERLSTGHEOMFIRELTEI V)
ZEPRRE BN EVD &, THEHEH X, IRAHIGHER R ER LG T
B2 LITHBD, TNIHT 2EBLREORZE LT, ZTHVIREDHEN
ETOLMPETHHLEV) L ENREMNEORELETLIENTE L)L
PV BDOTL X9 D%

Hh AL EBSEPIERD &9 20F, HBEHCSECTH B X H1C, BEDOE



[ESERIUC B 7T IESE ] OGS 161

P, HRyoIENYE, 2L CERMEEOD 2 HIHRETH 20 L v ) Bliis
LEZDHDHDOT (J553.1.2), WELRY KR L0 LHBEEIHTEEIND
I BT LFBhVEEZEZTVE Lz, BIURERE, WELR)ARETIZ, 7
A IS REAH L TRET 2008 @2d LTFATIhED, 2ok
R ERMDTZ DS TROSNTWD EB ) DITHZ-> T vy
TYD, WREIEPIRFNE o THTET D L) ERPELZLT L OMAE
o THRWHTIEE, RBIZEIVIHITEZLELZNE) DL RnEn) T L
LHYVETOT, WELDARLT, WHEASHOREMPIkaE LT, #
REBRE S5 2 B2 VIRPISBEV AL & ) iTE, 2631 AR 2w
LldwihnEEnEd, =Fv 7k TAKISAWA OFHEIZO>VWTIR, HF

DA D D FHAD, =F v 7 OERICEIUD, MEEERRIEOZIC
Ao 72N EHMEINT2L V) L) RFMEPH L L VIHFETLI, D, &L —
FMZZDE ) RARE LIZEWIZETHhRVOPRERVET,

BE HALRREOPY L ERRAEMLEENIE ) FET, KBOERR Y K
LV DIEFHFAEL R VRS L E T RN EZTRTAME LTI, wWERD
AWz Z & CHRIMBOKEZBERTA A MELDPEANCIBEE 52 L
DA FADEHE, T2 bBERETELLIIR ) v I TINT5A4L A %H50
LOMELD0, MABROUHERBL Y r =V A Y MCOHEND L0, HKE
DOEBAADPLER I EEIL Z) B R atr &%y M TR L&
HLEEVET, WELRYVAETEFAY Y N, AU b, WEKEEZEZT,
Eobe@ROPZLBnET, BREZ M) IREICHEL LW ED, &
My REFMBAT, DI VPEFHEEDPRRILVIEZELLLTHEDL, VWE
%) TOBU—YFTELARIZWRA—ATLARFNREY, B TEEE
DOEH R EWETHEHTNEHEID 256, HEEHOOESFELSIED
T T Lok ) RFEGHTIE, EAROT THE - KW EHF BBV TRNS
Iz, LawETERWTLE)e ZEFLVHRHHZHRL T
W [HE] oy 7 MG E L L BWET, [KEKR] Sofblimcid, %
Il A LBVETY, EHOVIYATT =TI V2V A0 D, Rk
{TVVOR, LORET THIBTREDRARI VR, HUBEHIIEE o Tn
VDOPRTZNTR, WA AT M RIS b LI E T,

BEE BERLERICYLZIDNENEV) DI, BIEEPSHEDELVWDRT



162 v 7 b o —Hi%EsE 335 (2023)

5 X902, UEREOFEHTREZOMIBENETEZLOTL & )05, 178

BEIAS, HBLZEIURRLFICOWT, RENELZITICEHL, IE - K%
HHICER LBV LR E)FMMi s N T T2, TEANTEVHTE XY 2%
WOT, HAZNAEDORFICFEBIFIE L 2SS VWE WL &, /T
ZNDLFHDPRWT, TORZOYOREHEOMTICRNRILIAY Y ATEh o7z
EWV)ZEIZBRDLEDTL &9 D%

AE VEL)BRANORRZEOMOR ST HII NI X o THEIVES & &
DT, ZORTHMPAR D B, HFHUR 2l QPR SRR E~D
A v37 b, BEORNZFELOZSHZ L H, KBOBRBELEENZ2HTZT, »
BARNT = HVIED BRI NANZ I BRE  ZHBRIEDH 5 L v
IDTHLRL, MLHMAGDLETD, RESHHOKL 2HHILE) D2 L
nEgA. soofll, REOMS, ZKEBohE, YHEETL, 2OYED
WICERRDLEWVWI AT VALV E VTS,

B M, BERLZENRREZZHELAT—VE, TREET 2 TR
SHEIIIE U2 H 2 e T 2551084 T 5 AT — Y & T, TGO
BHBIRLZLERETHY, ZOHICOWTIEA TN 2O THA L T L
TEDRYZLESTBY $3, HRALZEIEERE 27200, BIZEOEI
IR L 282 e T A5 L AEOFNEINEEHIRKDONE 35 L,
AR, B4 R B AL 2 10 B3 2 720 ORI B
BIENTERLSBEDET, MEY, HAO RGAFEIRE I T L LM
FTOC, WRCOBHDPEBCZEINEVERL LV A7T0H5 L9
CEWET,

ZOE, TAVAZBWTYH, L7a VEBEFRBEINLEIE, €V A
Vry YA IMV—= BJR) ICEDHBIINDEZEIlh-oTBYET, OF
D, BIRIZX DM SN B5101E, HMILWEREDPIEZICERO b NTn b
HBIF T, TNEDRIETERTHDL L, KHOT T [EHELKEH] HLE
THOLETD, TEEREFEIIOG U S 8% 3E L wE&I2IE, B
KICREVEREDPEOONTL2ERETHLLERVET, oF ), [HEL
Batl i, d, i Emr o726, FRISELATFIEVITRnE V) X
A% bDTII AR, WEEHOBRIRIIZERE LTREWEEIES> Twb
TV EMEDSTLLENH L LEVET, 5T, [BERELRF I ORT—Y



[ESERIC B 5 THIESE ] OMES 163

25 [HIUIS L2 K 20056 ] ORXAT— VBT LIEEICE, 5
REZLEZLoNDRD LG INVEERFALTINWEESTE) £,

ZFOEIWCEZDLETHE, BIFIEBFEICH, BHERBIERED =MD
MOHEED, TERELZRE ] OATF =12 EF > TwW A AT, Bk ok
HOWPTERERED DL THILEBTEINLGZVERVET, bHEHA, H
BEBFHILATNER S RVWOTTY, TOEBLRHEE2TL1CH2-T,
B OBRES—ERED LD T, s BUEREREZE L LTHREPTE
LEML T ZENTELERVET,

BEH »02L)TS8vFET, AREHOMFIBICOWTIE, B ATEINIC
& U5 Jist & g A 5Ed 00 7% 0 FESEVWTH D £995, LT OBRY
WZOoWTIE, BREIIREZHRFATHIUEOZ LIZH T ) ELN TRV, RED
HY IOV TIE, BERPEBIIIG L TWAWAETIRIHRL TI vy =
ERDRELIZECNET, WTNIZE L [ERELWIL] 275 L 0woTh, [HE
HRE| 22T ANDIEZENDH LT TEDY) TEAL, FHIVWHPFT, HTF
ORFEOHTTS THEBELHIE] 2% 2 5BOEEEFEL LTA-TL 2k
BHH0NPL LNTECA 7272, ZOHBEDT, HHIFHEETELRVIIE
LTWBDTLLE ),

[3a5c]

20234E 9 A 13 H, #al&4t TAKISAWA 13, =F v 7B &tic L a8
MEMNTICEROERZENT LI L2 AE L2 BRX A& TAKISAWA
[=F v 7 BRAEHIC & 2 BRIt 2 ABE M ICB T 2 B oA
FRWPRFIEHEHERZOBMS ] (202349 H 13 H) ), &t
TAKISAWA iF, =7 v 7 OBNEHFIRLESFEE [EAN - BOIEY
P - EBREEORD SN L BB HIUER] Tho LHWTL, ABMEMHE
EOMTHEEMIGET 5 2 LRI OFERORIFF IOV TEBLRE %
BIIE L 72 L B RTH Y Fkaliatk TAKISAWA - {8 TBmo8] 3(2)@)
SR, BRI o 2 FIHTHB L7z 2 LAV & Twd (B4 - H
M OIE4SME - FEHFEE] L) RIHUITEHRE 3.1.2 THwSLRTWwb b
DTH5)o



164 V7 bu—MWf%es 335 (2023)

(2) BRSSP BIUCISUCDHHZRET 56
BALGBINEG 25 ZHT HDRTH

BEE k2, BB U282 ET 20561, AMSAbBoLewvE
L72k 912, A THELREEZ T 5B R->TE F9, TEHRE TIIHkIIC
Lo TTELLETAEMERG a2 BIFL THBIIREHTRETHLLEVH T
ENREPNTOT, —AD oI EZ 0TI, BAEOHEROEFEICEL -
T, BIUZBER L OO0 LA EOF RO DI GHE2WTHE0w) 2 &
1, EEELTREDSSWVEBLTWAIDOTLE ) A 202D, HIUIS
U5t dgeg LA SRS T, HIUHI 251 & RiF 5720088 AARD
BTN EHZLBDOTL &I Ho FMHRETREDPUSEK & v o 7oxd
ST EDRRED 5 DODDRICHR->THBYILT, G LAEBIIGL 5%
IS URWAOERIEN Y LTWE X)) R H D 5, BHIBIFHEKRD, do
ESENZIET 27200 HE LTOREREL T, KHEo@EAE LTIkt
LTWRVORT AY B ERELENZEWD Z LD, RIELREOLEY HIC
B9 2R DHE 4 MEETOH IERIBEAEI SRV H o 72ATTIFED
(k4 HEREBTLYYT—Ya B8] 254 F162R), Btz 2
AND Z ERHRIC L THM ST 5 L0 ZHIE, EDCSVWERITD
NTER, HAVIITONDLLITHREDIDHDOTL X9 Do

BEH ZREAPRESLAELTHITITL TS EBWE§A, WHFEBL
X9 LD IR 5725, MBI IEREASEAZEROMT L D EIL -
BEINTT R, BENSNLZLa2Pdbeo/2b AT, BCOEMT, 79 v
bR TE ) ¥ M RHE LTz 3B 2 e Bu 4, B~ —
ro by Z7MEOBFRET SR HVWHE TR, 9 %) O/EREMEK
WCHERERZES>TL 5o TROLVICEVHIT O Ho72hdb LA —
BT, BER)=Z7I2EBAL Y - TLADRRTHE, HHICRLATYS,
BFRETOHVBELTVD L, AR TR L THERRE I 2/ 0%
b0 HFENPOHRWEAZIEMT, i OY - v)b - ¥ —LATHEE
WMELDT, KRBT L Ly T4 THhD D, e OWINE, Z OWHRO
WZHYEH)TT, BEIBFREL I 72505 ARBITHEARESLTLS
HH LNV E WS KR REYEDH Y, BEREOERERDED L)%
29T NTIAATHEBLEFPENENLME LTEREE LV, 208



[ESERIUC B HTHHESE | OMES 165

TREEEAEN LTV, [H) D UMIKEE EIFTdh, )P LS R
WEMFESHEARELTCETCRETT L] LI HFLORBEBFEIILL
r=23dH0 F L BiILhwcTiohed, 0 ithh & FEEE T T%
5, WEO LI TR TIUL, FHELE F—2 v a VIREIZR Y 30T,
ZIVIRM T, MiHBPELEOETOFYF) ELEZLE->TWIDLHD
BT, Th2olMA T2 bLhEtA. 53TH, FRMLREEZZITS
N5, MEN~—7 v M=y 70 WMEELR L) ICLTWE L7228, FHBldHE
WRBIEAERPST2OT, VXY FTMRRHETLI L 2ER LT —

AN Bl b LhETA, MERZEHIGERLETLE ) RRICEN
X, FRRELY 7Tl TLE IS, BHOMTE THIEEZERT
%, 2 EHOJSENESE TH DHREIC kof@m$¥ HTh itk E, < v
JANEIDOPY FRATE, XY=L FANIRHL L) > T ) KELRE
HbYHIZZ RO, EBVET,

S MRFICE o T TEL LA LIG St BIF L CHBICRET S 2
EDBIEMIZH 2 D0 &) FTFTPIHTH LTUE, BIENICH S 8L Tw
T, EEHOWII LR 2 VATTIFRED, NTT & NTT FIEDRIZE
DZWWBIT W CTRE R G MBAR 2B 0, i DB A RE LT LIFTwvo
TWABIZENDLRDET, TTRS, RIF) HENSNLREHRMEE T Xy
HOBREE LT, BEDLIMGELT, TIVokl b3 FBEAIEZ > T
LONREVI SIS THT, ZNALVEINE L TRITIFwn & /T
WET, SHUFIAIE M&A RSN S & F 723N ER &7 5
RELRHZE V) OV R 072000, Z)WVHTEHBNSNTWSEDTIE
HTVONERbN, HERELEEBITPHL T L EHRIKREVEELTVWET,

B BHIAOSONGMmMICEHLTHLETFSE, 5FTOHRONSR
AL OB OMICIE, B0 EPUCE L CEIPUMIIE 251 & EIF R idw
GVEWIEZEHFVBEBEL TV EWVEIITECE T, o SEAMmEE -
FRTFNUEVIT R W EE 2 TR HHiIRIEZ VO TT s, HNEZIFANSY;
BICHGARE L CHIUI 25 & EF2iiudvwirzvwew) EikE o L
fwémﬁ&u,%Lfﬁ<&w;5&ﬁﬁti?oﬁ’ B bR a4t
DOREENI D2 DU L - T, BIMiEAE  Zud@E 2 b3 L, HIX
BOREEL ﬂ?é%i@%ﬁﬁ#ﬁLiT@f LY ECHIFFIIRZ T



166 V7 b u—MWi%es 33 5 (2023)

FHUEWIT R VWE VW) Ty Y —DOTFIZEDPNTE T, £ 0 RTlE, itk
F—HTHBEXEIFEIE VAL vy T 4 TIHETITWIRIIZH 5 & Bwn
9, 72, HEAOWMZROGEREEFIFEIL, TOL) RIBEIIBITLZ V-
PAWFHETT OT, WREMOTREE LT, ETHL-E LTHHAM
SPDOEBMEOEEZEI DI TEILZVWERSTWS, ZD L) Bl
5, bEbEMitEET& LIF272008 % {TbhvE ) HALLRL LN
ERWET, b5 A ARSI RS ORI 251 & 5 X 5l
T55 =235 RBVIETINRED, ZVDbIFTREVIIICEVET,
ZD LX) %, SHIOIBEIREIEZ T REFEDSMHRE NS TEH
WA TN B L ZHB L THEMN LS N E2ITH) 2L 2RDIZL W) T &,
FEWICHEBERGZIEZERS>TVET,

BH NTT FIEREBETBFEVWLELEDT, HLEFTHRIIARD
F90, BTHIGITH- T, FHIEBART, Zoffitk, 7L 3I7 LKk
RNVFTNVEHRE) L) HERL-220H Y, flitgHiEREe Yy 7 H 8
BINTHFICH L TOHENIH D, ity —ne LT, FlE7+—
774, MoM CBAHUSMOMEDBEBROISEE R B e §5) 246
IEVIWIEE D 5T, EBAL LAINET AL =% ITEBH R LD
ZETIUE, BEEEMPTITH Y, SHOEHOERMNTO T TOEMNET
2oL, HFE2HbEs R EOPFIGICIIfEZ 2wy — v T,
Lot TELEIHIICHRBIFTTT

BEE 2019 SED R IE M&A 8 TF MG WA RMEL D D 556 % O TR
DAL S D B VI BB SIEEBIIRI L S LoD, HBIIR
WL LRI SN L% 5, ZORPIIEHPTICAEZR M&A &l LTHEL
THHRBMREEVWTT L E W) IBOINy =V THARL T TNIIES
FEBROTTIDED, DRIV TVHELE L TZTM-THH 272 B)DTT
JED, OB OWTH U L S ICEPMNiEZT] & LiF 2720085 %
BHEVRHLEVH)FHPED LW T T4 2dboTxTIEd LA E N
I ZEIZDVWT, HEV R, o720 TBfVwLELL, BBbhA—%LAER
ELTIE, GFETE)Zokzhbvnbibdl, 290 Eikd 5V Ho i
wWard Litewiihed, 5% AR E LT3R TES SN, 2 LI
WAaHoL, TI)%-oTELY, FZ53Ebo T WHEEDIHLE V) Z



[ESERIUC B HTHHESE | OMES 167

ETLE )Mo £V HEHETIE, A M&A 188t X 9 2 FIER 7 % Rt &
LBEWAETH- T, THIVITETITEHRIIMELNL Z LI TE S L
VI AT EDTEALWTT A,

RiE 1Fv, T,

Al FEZZHDRESTE AL, BPHR, V= H o7
ORI A A M, PP %L, FEBCFZ T2 L) 3BREND 5,
GLAMEPS I INL LI LIDEDT, $XRTOMKA DI VT RS
TNV EL, RO 7L Y R =1k o72 M TRENETY,
BARELRLZVWRDLVICT LY FY =R LPEH L2V v ) Eilk L R
MWEDLYET, HLHINLE) - SNE) ETHEBEAREITF—1N—E Y b
ENDEERUIEHIUEEIC LW e BCTHRBIZZ LIChb L, BF, NEH
O BT AL X EHRTAIIICEREDTLLE ), lk—L7Turo
HDLT AV HERFFTVFRATNREDS—E - BEFOFENOREE2 L9 %
ECTRONDITENCHESL, DL —HIILhr0TREVrLEERVET,

AR RO RIIZEE S DO - 1%E

BE LH3h02L)TENET, EBEIED> T HMIIHEDTH
WE, BRI BT I ) VI B TRESNA-Z L ETERIH L L, #a§
NREZERZERVET,

P CTBRAV Lzvold, #HAMNUHE Z O LN ERREo%E T3,
2019 4EDRNIE M&A $EHTHob N 7-HEE RIS 2 M&A 122\ T,
RNIES T 2720 IR AR 2T TEBIIKH LA L) DIdbh 5
I BEDT20OTTA, AELZEENIOWTHNERSZ% T AL 0
EIVI)BERND B ATEA ) L) BMTT, &)biF, BIUIHT 500
EEORIEOHIN %2 5 26, HANGRHBIT BT X o THAL 2 289 3w
Z2OUIFT, £V ANBIIRIEHEAROEH S EZ ETHURTE 200 L0
VMDD TIED ) FEA BIFE M&A 5013 H) S FE UHEND %
BEHLZOTTIIRED, HH5TIE, HEREFYy a7y MILELH
PHEZTTITMESIZONTBY, EAWICHNSINS Z LIZBEFHELE LT
HoT, TNEFRIPLTHORVEMEEZMNE LHIIRLT LI DTEXED
PHRLTHOTYTR, HPEEOREONED2 77 A M TRBIZHSE



168 v 7 b o —Hi%EHE 33 5 (2023)

WI)DRFAL L) BEREVTHRETELZ 305D TL X9 H,

B TSI A D 5 AT M&A 188t O RING | & ik 2 &, [H
BEREHNOE I PWAWAELRr =AM INL L BwET, T0zn,
%c;ofu FNBEHESTHET 2 L0 b, BVHANREE DA - 72 B0

THmINELEGLHALTLEIL, —~FT, HHIEASTHLTL- 2

D%m?«%i HELHLINERSTBY 9, WNRBEVLEIIR LGS
1, R FIRH DS 5 7% EOBE D S, BERSASML TWTid, FE
FIZE T 288 2 WA T b WBENN D B 7 — AR 2 3
BIESRIEnr — 2% ETH Y, MHIOERNOMRKIIIE LT, ZokH 7%
BENYD B EMINHWEZ LT RESHBEELLTEY 7,

B3 % i E o 2 IO HIBHIC By TR ZR B &I AT E R o Bk
BHFTEZ2ONE V) OAWEASAOITHMTT IR ED, EBTIE, f4t
HORE A PUEE O FEI RO 7212 ) BV DT> v b v iz TV,
FEE RS, RHHEE OFBEN U OBIRL ZR LITAT &) K9 I AT
bbb bbb T3, HAGHERIE, BEMXY I —RjlwieZarT, %
FOBMLELERL 2O H - BRI FLATNE L TSVET
DT, WHNRBRICHI SR ZEPHARBELHmEEL LD DD LEH VT
FTo —HT, WNRBEPREBERLZLS o200, TORIMIFIEESH
BHREPEVILIRCTHDNLS L, ZIUIFEPITIFNRBSPBEE L 58I
RIEEPHEENTWDEEVW) ZLETELRVLDRD LNEVEWIDIRDH Y F
Fo ZIUIRIEIN 7 —=2ANA 7= ZATHB L T BEDRDH L L BT T,

BE HINEBIC X 5 TRk E ) GG IH B 2 T T X vwor v )
HIZOWTTTA, fAMERFRIERTOF v V) 7 TRIIL TEb > T, 4t
itk & L COMGIMIEL TVWBATIZAWVE W) FifRZEBnwEd, L
"y HL, %ﬂf“iﬁ%iffwéﬁ:ﬂ@ﬁ%w%o LebshdbLNEEAL,
PR Z D So TRV RE V) F oy ZIEHEICE > TEBEIZR - T
<%#%Lﬂ&WL,%%~woif§ﬁﬁb%ﬁﬂbﬁwﬁﬁkLT&%%
W S N BlEdH ) F L7z

= AEGENROE) HICHTLMAERTED Lo EHEFELZATT
&, B> SHGEHR X O BAEZDOHIBIIE LT, ZOHBE ) W) &HH %R
LT ZELDONENVN)ITEEEZTVWLILELEDHHETSHIE, THnH L



[ESERIUC B THHESE ] OMES 169

&2 FHO AR O BB HG OB E - T, MET 510H72-> CTEE
BBRA Y MIS LD, THHOBEAELERALZ o T NE > TIENT
SURFLELEESTWDLATT R, Z2oBERAWICEENEZRESZELIRV Y,
F TN AN B DBANIZ VN E WS T E XD IE, BEA—ADE DY
AEZEZTVBEDNE V) Z L ERELZZITN - 2R TAREL TN —F
VWATTITE, TALEHIREZVWTLE IR 95 EERET—AD
&Y M HAIGER D A OB E S > T, TR EFHIEL 2 LT,
EABRERERRIzOH, L) BRIECEK L0, Z9\w) I Lrdir
DOREZICHLNIZ R LDIIREFLZLEECET, IV 25h 0L -w
TYUINE D, VNIRRT EI Vo AGDEZ ST, EHn
IS)CHERELOPERFT L ETE, EIPEELRAL ¥ M hAhzvn
BIELERLEDD, BMERRERTFo T s, ZOMBET, EHLTH
Financial Advisor (FA) & % Legal Advisor (LA) & 2B MRV WwE K2
LWV RIS, REERAGEE L0 L 3B OSNREEME 2 fiviov & g, I
NEBEEHELCZITREADNFA ENLA ENERETLEV)DIED
BAEA) HREBVET, WFRIZLTH, BHURBEORESLIEE L WD
PRED, MOLASEGER DT ICHFEMIZ) — FLTWAZE & 72uv kw9 Hi5ss
HYFEFTo THIVI)ERTIE, FHNEREEZOMEDITIE, KIE M&A ROk
LWEAY — FANEVE TR, HOPITHRMEDH 5O TOERELTFL LW
AMBEDSTIERLT, HLETHI 22— NINVRUENOEZRERWITR
T, BURERMEDZELWHEOARA—FH L) DIERVALZE BT T, L#
FTIELwoIE, P L dBREATIIEE SN, ol WFENTE
BARZEIBRSELNT, ZroEEHENLTL VDN TVWLDT, &
DB L T TR EPoTEEONTEDLITTINS, HILWIRRDO I, &
NZTREZUETELO0E, e wIZa— 1SV EHATRLZ DI
WICKFELLEVWE T, ZEREENTVAARYDONLR TH 5 BUHEHHLIE &
LTOHEGEZFYZVTLEINS, k5 LidE) VB TEZLI L%
FELTED, ZAMHAAIGIZOZETT L, HWETTLEV) 2L
O o, ZORICKENIZBRIZVE PV HE 2wt vwaizh, H
GHbTEZTLEESVEVWS ZEIZALERVET,

B M&AICRLT, WHAWALRFERKIR, REVTu 7y va)F ) XA



170 V7 b u—Wi%es 33 5 (2023)

EVI D, FIEZF U LRSS AFHE L) LT hiE R s hwvnEn)
SIS, —ANOEYDBEZTIHET S 2 EHRET, W HEREZEZTYH
BHIOEERN L EEZEZDERIVRAVD D, T2, W & ORFN
A0y 74 78, GATEDZLHHNRIIL-TLEIED, £H0HLITH
LHDLDOT, BhrPENIZTTE) FL dkv, Zrb7Tu 72y v a)
XL, ARETWZITWERERE VS S LITHAMTIREVL ) ICBVE
o TOWEIZ, BHEAAREED, MARTu 72y aF ) AazfoTnb
LRI OTTIRAED, R EHNORFEL, ZMSABoLe-s72L918,
WREMDORELIZE > TRAGHR > CERILDBETHH L ZITIEDS
NRFTVOT, EHYLTHZE—T a3 FNII%h->TLE-T, HREOHIZRITK
LTCTHHINIEFLTLES72Y, FREHFDOR-THILERDTLN
559 ENEDII)ZEATLE), EWVIHHEDPHLEHRSTVRET, £20
LEIL, XDHRUMEBIESL, BEEDE-oTVALILEROTIVORE
HET ZADCEZ EFKRFT, 2o&ENL, BAFTZTIEE20TEEHD
Zh) EFL Ry, FHEE, REYVHELOSHZRTWADbIFTIER Y
BOTTL, E)LTHRAND Y 9, FbkEd—mBEWN 5 1R
BEPRATHELTE—REH) HEPOLBEEDR > T 5B I L& & it
TWBEDLIFTLHRVOT, HELEIIZOMEBZLVwEWI DY .
ZIT, LRV RVE,NS, BEEOTREENEMNOFRELS, &
SICHDHLONEHETAUBDOAPCLZERLT LD BnET,
ZIWVIHEIT, FHREZO L) RRHEEL &9 i3 e <, Mkt
PR DBZEBIRE DT R WD, T IAHLIBEOREES 2T
W ZETMEA BHIORES ZMRT 5 &0 O, HARZFTh  THEIEE
MZRENNTLH > T, TRIRET L0223 50134040 HLVED
GEMFLE T, 7272, 5 A AMIMIE S ALV O L) BEIED
AL, 77293 aF)ALEVIDIIETHELELTELVATTITE, B
ZFONZBIZEMREEB YV IATEIT A2 0L b ba) T/A. 205, AR
X, 2L ZET AV IOTTT L THHBRD TN BIT LN, T ISR
BREDITET MR Z F 2O TV AVDIFTTIFRED, ZRICIEFRZT
OHMBHDAIEA) LEBSTVET, £29VIHDDOEEDBHITLITIE, BHE
ERE LCE MV IERD TS5 7 74 A AR RTHEDITTH bl




[ESERIUC B 27T IESE ] O 171

TIND, TI)WVoZzl TARMEILEZ TWDLERHLALZER T,
LIV A, BHNAT R OBERE, HAVIZEIUCHT AT EBEE T 5
B OB T, ZOPEEMYICTIIENTEL LT B0, MMALHGH
BOBREINZYKREVDOTIIZVPLEESTEY 9,

BEE RIS ONNEERELCBEETE, BADO HROEHAB TIlIAk
T 5 B & R 70 VR BB O B E 720 5 N WEIATRV O T, FRRIZE
B &M AN BRI RO E & v ) D, IHEE 2 B#HT 5 2 & 2RI
ELET 0L LT MEST ONR . TIVT 7V —70H Mg Th
MNEEEZOHWICZE ) VI BEZROONEVWEE- XD EbhTwET (O
RORUV AT 34FE 4 A 23 HE RIS 446 5 164 | ([Hui Ald, AEEIL
itk DA B 082 M HED S RS E O RN O W T, RS BRGESRHL
BIFrdY [ LSS T 204 94 2] ICBWTED L7 I % il 72
ThEK B2 S A R B RS OHM AR BERT 5. LaL, HEGEEIC X
DEESNAZRICK VRS NMNERSE, &< E TORHRIRS oM
PRB NI T HHEHETH- T, TOHMEZHRTEEEOMHICESIRR L2
LidTELZVAS, LM AR FEIWEREEELG TS0 TEL
Vol))o THIET AV HIIBITZNNEZEZOBELRE(ESTVELHET
T

Zo LT, AR 2 RO E T ARNER S, AE M&A FREFO R &
BRIEVDEoEEI AL LNV DD, ZRTHL—EDKENIMFS N5,
DF D, BIUZ X o THIEZ S L) 2 & 20 2 THAMIR %72 5 9 25tk
NIGHRZZA I PR U2 Ltewiihed, MEOZRVWEIUIXE > T X —
VEZIBVULEIH LD, TNFTREEZR> TOIALZETH- T, BB
ZDONVRDNDZT BIEMIIENTIED B, ZHEADRBo LeozdHI
HToORMOBERIETNLHICL T, BHEOIFNRNLEEEZ P> TV L
M ENZ DI TREVOT, BEZLIZEREEID L L, BEET 2080
MEGHEBEDIZ IR FLZL TR AW TE 27259 L v ) BIRIE 0K D 7
SKFwLET,

b9 —0, HEREZRo TRV TRITNWEEGER > TE el
EENDLIENBVE V) OEMAT L L, BENEMISHTELBTKES L
TeAVROK B TR S 29 T, ZO\EHIZITIIBENT, T



172 V7 bu—Wi%es 33 5 (2023)

MR Z R LETHIEDRRERTHLLE, BoENSo>TwET, AIF
M&EA K THR L LIS o TV TTIIRED, #HEDOEIWikE O
BReT e of#EERLE LT, ZORICHAERRE AND L) BEH
SRR Z Do L ) TTN, ZOHVIZINEZHRIIEDLSTLHEELT
IAHLWTL &9 D

AR ERIEAIGERZIEICNIEEI WSO LNV TLZDS, 413754
LTS O BHAE (N F Y Aa—=F) @350 1 EXH Y, Hfik 10 Ao
KATOHANADZIACET, BIIBLETFIE4A, 5 NDBEHHEDI DD TH:
SV 72 CRERZEDLZEDTEL L) h o2l ) DIKE
Vo FORMTH 2 TERSED LA A#REZIERA - LTARS
VDD B ON, HIRTEILENZNWTL LI, L LALELZWAINF VR
LELEIEVI DN, BEZOPREBVET, FHNEEATEENEE -
BHENZOWTEFE L v Te TR F THAMRI R 2 B O Til RS- %
ANTZEZEBHY FL2FIED, BEATRELS T FNA =Tl 77 =
AV, PRI ERRELE FAICHTRW 2 R0 E v o, 4
DEFICHR>TETWE ERWET,

B8 2005 40 BB HTIES 0 & Z12iE, FFICFOELICOWTH T Y A
IATERIIEIN T oz b BnE g, THERAMDOEBY, 2019 EDKIE
M&A fj$tD L 2 AT, A%, HAMERR, Ak L v BAIAHIC
RENTDITTT . ROBFETIE, S OITEIFEENE, 2019 SEOEM A B L
TBY, HAGHERS—FV Y, RICHAVERSE, Wi FHTE WA
CHBELPRENLZ DI TR EVEVIEMEZLTWVWLERSTBY FL
T, TV EETIE, 20194 HEbo ThVWEEZTEY 9,

L, G, MENRFEHKSRVENDHNRE L TwEEZA, 20
WA, NG A G052 b HEALEENH L L v Z & DS 35
GETERENTEY 3. 2019EDAIE MEA S I VY, W% EioT
WEEINDNG TT 4 —DEATWSG, sl —APBREINTEY,
NG 2 AN AMBIETERLTVEEVW) EZANEFLET,

BHE EOHNIGHRSMOFEG L, HEI1Z4 11 Atk CEO 1 A28
NG - BUTIR T, SHIORHNEHE A =3/ oHA T, CEO 3%
BEOEEREHICHIE L, IEABLOBERNEZFTH L2, Blshiy



[ESERIC B 2 THIESE | OE 173

BERERDODONZD LV UL TENMLCVELAEDOT, TRTLRGZEo72
Blrd LWFLAL, HER»OOFlEE» 72 EBnE T, —JF, FEH,
PATHAIA Y N=L LT Lo2 DML CnTd, STHE Ty —~ V FED
AL X Hary 7Y s MEERITIEEFTHRITTL 59, FIREH KAWL
SRR AL 3 % B D AT WBE AN Z AL T =T 500k b o
TwEd,

BEH »2oTRLTLLZE) TEhho/z LT, 242 ED 20190
AIE M&A FaH DR EGR 2 ol & LSRR E S L v Bk Eh
HTHIZZFANSNHEDTE Y, MENASHIOH 25572 Tldk, @
HOBRNORMTH ZNRFALTH S, i, wAFmazhLe LznT5
IV BRTBESZESHBED TV ZITANLNR L o TV D) LZITIEDT
XA LTI,

MNEE AR BHIUC BT ARl 038 #: & v ) BTk, A A IR %
Wb —EDREZHHETELIHICBVT T, 722 213, HAOFEETIZl
O & LT 2R WIS T Y EBICIT bR e ozl W) BREH D F
L7225, SO&)BZHTIE, FNEEEFHE SN DENITHRZ L, M
AL E D L I IATEI L T 2 HEIC R > TS b LE R A
BF-AAE I 1R MBO @ X 9 \ZRERE I 2 FIZSAH SO FAENZF W DS WL | &
ZOMOWH | DOBEFILZIUT LRI 7% < T, 072 BIIUS S FIZEH R
BRHAEDOENBEHEEH S B FE T, TNF THEER 2RISR D 5
LEZLNTELERMPICBNTD, M5 2OREM A U % ThEME S
D, 0 X9 A AL A AT 5% O HIWE & 52 LT S LEED)S
HHEW) ZEEAEEIUTHRSNIR LTV D ERIZFHL TV E T,

BE NESAPSEDNZELOMFRTIE, BIUEEZ2ZHANS &
%o 7B R R AR 5 &, RFIGHEZ b & o THRNIWER D, 9
HZENTOWTT L EWA ZY Y A TH DL LIEEBITnb - T HEZ
WEEIEALRWTLE ) Do ZOERETIE, 728 2 ITHEDBKMICHT L
WLAF)BLHEC R AWML H o T, %9 %o TL B LA IGH %72
FIKIF T 20 HEEZ LI E RV, FHREATHREIEENIET
MDD TIE RV E W) BT 1,

EE USRS EIRE R 2 AR LA, BINRICRER DT XTA



174 v 7 b o —H%E4 33 5 (2023)

NEDLLZOPDMEIC 2L L) ICBVET, BNBEOREHOWNBEEZ D
&, AT DZE W BV THULY 2 5 & 1 ) R E T 2 HIRTAY, BAR
B 20 RN & > THIM 2 2R DH B 7200, Al OSBRI B\ TR AESL
PR DBV EE L 5 EbH N HLIOTEEVRNPE V) T ETT,

BH Zodb720)x&o T, [TEHRE 3.3 0=EHEATIE, [HrohRL
W2, PRSI ORERE, NGBS oMY 2 flise 3 2 LB, i B 23
DUEHOFSFIIR LT, REOEGERETRETHL] LE3NTwi,
OB IIEEINFEHKIE > &) LTWT—RICARS W) i L
1335 b T i,

mE ZoeLBhHTI,

Al MG ORE O E LIPS L, KREO RGASEIE b
B o T, CEO FHPHMALIZLI L T FE LA, MliiEIc oW THGIRESTE
HBVoTWHIDE, HHDOYF VY a VI BEELTH L Le kv &5
LaWwEMFOHRBEILZZ TVE Lz, AN ORDIFNTREL?Z> 725 b
SN Y a v REASTE R, BIEFEEIR R 0T, WHi%EE
RS & NBEAS T ETRESHEL VLA SEERATHRLZX ) Tl
RWA Ly v AL LCTRIFEICZ T ANSHE LS by, BuTEikz
FHDEFGFOTVNEHRIZVWRIELTEE T L, HEROFITIE, EIHZADH
POMERELTERREELZ LS TELIOREALE L SBESFEL AL, 73
ARNY=DEIDST2—F) Vx v ARHADZE720 & LTRSS CTHEM
F L7 A OAR 3FZORNRER R IR ORIIZY. S FEATLAA, CEO
PEIUECEELRZEHZHS 2L b dH o> Th, HEMRET — 2 04
FRERED ZVERET R VE V) ROEMIITL, BHEEAELTHYE
WTEOAMICHERHEA Yy Ea—LE LzL, FA %S L7z Bk MBO 0%
it LD b o & ERORW LTIV, RFEFZOMELEZ>LOZHT L0
IMEEREEET) =5 =y TER- 2B H Y T Lz THHOFRERO
a7 7 MR R R R L BN, AR DR R & TR
BEOATENCB VT, RIBHUATL D EikiIm 2 L B0 ET L, EBENICLR
T 5L91CiE ko Tn ERwET,

BH »0»E5T80vFEd, EBOREMIVWANWSLWLZEFLATRE
b, HAMERIC OB R AT 5 L v RSt B, EARMICIZIE



[ESERIUC B 5 THHESE | oA 175

LWhzIWTwa L, EHEDBDPLTOZLHITEIVTVLEAL) LDB
ol BVETY, TOHTZDTEIALVTL LI DN

=i AERENOLED FICHT 2008 4 EAT, s [Hgics
WTIEIIF R BN S ZEMRZEEZTWhH, ML RWHICERNIEbENRT
VXYV v ERboT, 72V LAETLITANDbDREVE W) DO L
LWVOT, KIFNREIRE 2V —9 5 OXME, TSSO TeiEn s Lk
5, TZHTHICHPREERR I N LTI S hWin72.] EREL, £
COFEAMSLIEH D VREHEEY LA ATTITE, FREEEZEEI A
TYo PR EDY—=F Y MIWLERLTLE, RIIPMSRVEICHRE -
TLEH. WODMIZY, BRERY Y I ¥ Y oTWIADIE, GATEALE
HIZPDH 2 5 72A1EA ) D, BETBERERRKHONEL LA LEELTYS
AEDBIDE, KPR EIIZED s LR Z D TEBLTCLObRVWERD
T3, F STHVAAIGERICIE, ) LTCIORMEIZARICAY LT D
DOH, MiHEIEH R AERBELTZONE VW) T EREZRLTHL S ) OPEELR
AV FREEVTET, SHOEHTIIEL TESL-EHEVTHILIOTEZ T
TOBEIIEL DI wEBVwET,

BEE R, MBO B8R 21K M&A 18ET OGO & 9 1RSSR %
L LTWEDIFTERVDT, SHOFHEOFRITIGTNA ALY — 28
GENTWBRITINED, HEENFIRMID D 5 B & 13E - 72 BRA W T 5
M OLE I IGE R I CE 2 WEEMED D 5. 7272, ZIUEMELE WYY
L= aryPBhbDT, FREEREFEIZEDD, L LINEAZOKHNC
EZENL)ICERDVDH L L2 WAALREHITENT A2 LT, HittaAkIE
RLTWDHEVWHIZETLE )R ZRIAOEAIE, MESTHWT, b
BBIFELEZSELNIZATTA, Z9v ) BRE VRS ATHEO
HHHHTLEIL, ZRUSIDBVAVALHEANLEREH LI LEDLH S
DIEHH EBNET,

Frv a7 MEROWKE

BRE SoiEmTaE RmiE o Tyihed, EEIETE#R 0 3.3
W, [Fxv a2 -7y FORETH L L5, WEIGMHOMIE S 25 EF
MICE o TENDIEETHLEERONLY ] LHFECTH-T, ZHUIH



176 v 7 b o —Hi%E4E 33 5 (2023)

RTTOT, PNHMAMRTH->THLIIVIBHODHVEL LI FE G
TEIFEIATTD, DA TCIITHFYyy a7 NORETHLEVH Z L
WBRE L72DIZEKREH L2002 TED £ Lz, LT LS A D ERE
DTN TV &, 29 W) KIFHZ M&A OIRFIZY, 728 2 IFAFIEM
D X ) ITHEER R FISHK OBEHEN S 5 L v idm P s kg dh - T, &

SICF v v a7y OB EBEOKRTE LEEME OGN E DT, £
IVIIEEIZZE I ) ZORBHDOBENNEE L L) X)) %, ZALHG
MEZaT7 VAREGATVBEDRGZEVI GBI LELE, bhAHA, 0%
HITEREF 3.3 OREikEH  FTHIRZD T, FRITEVEKRIEZVWEAD L
Flizcibhed, 5%, NHIEBESZRETRENE ) DA% BRI,
COBHYDOZLBEMSNLIMEESDH L LI ICBVE L7z, DWTIZ, [
U3 BIATEGRE 0 3.3 ORIOFIRE LT, [Zofl, Hiics0) 53T
AEVEEZ SNLEE W2E, BEROAMOBIEEEYES 26%) ] Lo
FELHYFTT, N, BESKHBRHIOEED D 55 5 HW T2 D 5
EWIHIRZEE Y o TTIRED, [TTHCBIT2HHRMIHEER S
NBYGE] LWV XERZTDSIIFSHIOERYT S BGHEIZRE L H IS
FOT, ZOWRD, BLALESESEI O AKOMRE L CifEni & 500
BetEDsdh 5 D TRV E W) BT,

BH ZEbShEZIRTEVTVEONEVIDIRHLIOND LR
AN, ERZRLE, Fx v a7y MEROAIIIAERTH SN TE
BWThb, FLTHEL EPOXADIZXLISINFEICIoTEL I LIRS
LWV ZLELFPNTVEDOT, THVIFEBRREME LT, ThEd 2T
DHLZZDORd LhTtA. TTHS, IAOYMCINEAESIHIET S 2
LEBETHHDOTIEIEAALVER VT T, ERIMICERLL T WG
BORBRDT, TZTEFTVAVA MWW IIFNRESOKENL, M
MOy 77 ZA MREIHRIR LIS R SFE T o700 d Lt
Ao (BB 2HMTEEVIEHCEEZEZONLHE]ICOVWTIE, ©LAERE
FENBZSROSNHEPEBCF T, %8 [HEOSMOBEIEERYED % Y
G RIS L0 E Kb FHAR, 20— A, FHIIEAESEIE

(7) FFRIER DU E IR OGN B0 2 W5 2 8] (R, 2013).



[ESERIUC B HTHIESE | OfES 177

S EIWICEEREDH N ZEILZL V) T EIZBRTEXDLDTT AN

Hh »ETAMSALL M- TV T 50 TIE V2 E BnE 425
RRAEBOBIRE LT, Frv a7y bEE)HNOYEI2IE, MBO &
PR EICL D HIN T T, REIINIEBREZVTAL)Ilh->TE
T2l TEDRHoT, R TIEBLEZV] LEPNTVEDHZEI V)
LRZEBWET, 20—, D EDENOMIEEV.H L3> 72 EHIZHH N
TWiz2w/zb 0T, AT, RKEFI v T7MTHIIL 70 VEHH
BHEND L) BT THo THLT LD ZOEFICHNEHET T TOHRT
WEDITTIEBRWEWIHEDRDH - T, MIEEOHRTHLEFICTTHEV) D
EFTRBMNAR LIV D72 W) DI TERPo72L V) T EXDH DL LB
T3, UL, RV ELOARBEDOLS, REOHHIREIE, KKE LT
HNHEIEIZ B TH B L 2 AH, FERIRESIE, HABEDILHIT% D DO TR
PHHET HATT R bboA, FHIEHSICEHE EHERSDHLDIFTH 20
TYL, FAFELELTH, FHIEREZOMGISR L TARYLIHANR % D%
BB LCTwaEE1c1E, BHHATHE SN2 3H Y 2 FT0 5, I
MEERZTTEPS E Vo THAMOMRE G55 ELTLE ) &) bl
TIERWTTITE, ETh, FIEAEREZLD LIPS L Z2ITIZZ0@d % ik
KRBT T2 L 2R ATEDLONEHETHL ERCEITOT, FFHE
BREVCEA, WHikasl LTZOHR L& 2 k235 2 Lidgde
LTHLL b, 29V BilAHo-T, TTRARDI—FEL— FHNF ¥
AN VRBICEDE DD LNFEAD, T AV I AR
RIEDPHATRE B THD LN TEDIFTIERVE W) T LD, FHIEESZ
VTCHENE)DOHIWIEE L2525 X9 %, EFICHELWEEYRD 0TI
Tk BoTET,

BE FLAEDTr—ATHIREEOZ N & RKRMNE L TIHiHRATD
PiET AL, FHIEEHESRESL L EICRELTVWIERATLE T,

B FESHEHEE OB 5 M&A OEEICIE, @, [FINRESOL &
KBEET L E VI REET>TVET, —HT, TRLUSNORIIZERERICSE
W, ART—ADH D L) AP LET, T2, HPSABRTHRE
ENZEBY, MPCFYyy 2T DA A —=XT7 haME) BNEMT
&, BN RN EBRPRE SN TR LD REDFEE T,



178 V7 b u—MWi%es 33 5 (2023)

4 BUUIHS 2ZPIME0m E  ASEEPUTEES I 4 &

(1) BINEICKZEMRBR - ETEFHE O

BEE HIUCHT 2 EWHEomE, SEEDTEIRHOE4TEIIBY T3,
LS OfEE OREU, B X B EHMBR - WET R O R ME2IE I 2> 5 F A
NTW3ZLTY, BFfMREDICET 24TEEE LT, Zomifiinsg &
V) DIIFEIRIY % BIRASH 5 &) BFliASC & 2 B, EIEA I A 85 L
THOPLIPIEESTESLENSE E VI TBTHCLNLWEESSH Y 3.
FIEENLROONDBIROBELSICL 5T, WALZERICHRVELZE
PG E LTI TwE Lz (R5E 154~156 HZH) . 2ol3h, HIE
2 X BIERBR - MR 0RO & 2 A1, FHHHURICET A E R H - 7
D, FHE TOBICHTAERNEH o720, FEKRIICHET 2 EHRILM O ME)S
Ho/DTEHOTTH, THoEMmMInoh T b EDT, HIL
F2 X AIEWMER - BEEM ORI OW T ITERW AT UZE BnF T,

BNEICEDBHATNDOER  BAFEER

AR A, SHOREEAEPE T L TH MR ERD -2 L3 EF
fliLTBYEFT, TNEDPDT—4THEND LNTHAD Tk 9
VR BN SHE & 2RI BN ISR A e L VW) L 2ATHZ 2005 & v
IERTIERCT, L LAE) WIRTHERREZFHOZ L D55 T,
72l 21, FMERSHNSEE 7212, HREHo 7L A ) —ADONE
W L CIERRED S 23 7% D ik L WIRER SN E . Bz, USRI sHg
TIE W HELET IO E D, BoTMEIEZIEHET 5 X5 2RBUIHIERL
TS WhELVWS22 8T, ZHISHL, BEEHOTL A ) —AIC
DVTI, #HIMLF v 72 LTI TA, TORKE, WHRELIEMT S
TD 7 1) 74 EEIEPRAE T 25D 7 + ) 7 4 1[I Y DA LT
LEoTBYET,

T2, ERUANC, BIEERNCB VT, MRFCH L TABEE) 2@ X 200 25 %
ENBZLLHY T, SMORE 29 HIZIE, BHIUGE DA IEME 20 WK R
M2 FEET 2 L) RIEMEUR - H8 2179 S IZEE L v, FER
DOEIFFICE L CTamn - MO 2179 T EI3EFE L v, ERILALIZRE




[ESERUC B HTHHESE ] OMES 179

L7 E 02479 2D EF L vk EL oz R ENTEY £
T2, INHIEVITNHERICHFAE LI VD LMETH L EE LTV E
Fo AR OWTIE, &4 BRI S-oBH S ) F5 0T, & - 1
MO EH SN bwvbircTine s, BEMICB VT, BRI h)s
TETCLE-THY, HHELLT, HINOFERBIZOWCIEMH ARG R I HRE

W ENT, RENA V74— 2 Vv vy VAV PRITIRIRNEDLWE
Vo ZZHEIEETVWE L) ICHVET, S H) VI B TEZHTIVREN

DL, EELAEEL LD ) 2L BT T,

B, TAYANGKRIEOERES, A VI KHRFEOMIERFE L V)
LOVHY FTA, HROKKRFEIZIZ, GOLEIHAZTOHOFHLRHDH L VD
NTVLEDIT TRV, 727, WTFNEZD L) BRI R I N T TLw
DTE RN EESTBY LT, SHOIEHD, Z90v)ikmo 1 D0k
WZhoTWwEIWnweEEHoTEY 5,

B M ICHLEESHIC OV TIEW A WA D B DI EW%M@@%
fLiZOVWTIE “%aﬁ@W@éﬁ&L@ﬁﬁi%aTni FEARIYIZ
W2 nwE$ 5 k, 2R D L) BATE RIS 1?6%%5&75%%@7)\%)
LNFEHA SORBEDTITERNZZT T30

= TAITA, VTAA VT I AL LT Y ADHTHM S ADEEIC
BolooTWhI DA% SBTLZE W, BIUEIZ X 5B R AW
WCENDR IV LEEBo Leo BT, ZOHARIEPNTVLHTY
i, E205H), 3 EAEEHT 5 720I1I0E N TH L O THREICH L TEHIE
T L) 0T, TNTHEHNLHEZLTHH) L) OPHWIZLE
AATTD, TAEIANFEF—FR—NVTFA VT ADYTFAAL Ty 7 AL LT

W23 2 EIRIE MO ZR O B d R AW 5 DICEIRET 5 DT
HVDT, THEZERT LIS HOIREMEbN S LB % &) Fa)s
HEATTIINE D, WEEHD S EINENOHEMN, ZONEDF v v FK—
WER TR EEELP—HBEZBEE LD ICLTHEFHULS &L Tn 5
OPDVRZTLBEADB L THROIRESRELZE LT T, AMIADTBo Lo
TWAHDIE, V) S IHREEDMY 72w EZ2MTLHhATH BING
WCHEEZ 5T e Ui, RYIZEIR - TREMEE D727 57255
OOENEDOTThRoTVIZLEELELALLRYRTIHHLTINEW) &



180 V7 bu—MigeHs 33 5 (2023)

RAEVTE 2%

B 1HHIZOWTIE, fTENHEH4.1.1.1 02 25T, ABEMNEHEC
BT 2 EMNE & FIREOMY) 2 HHRIRE L2179 S RFEF L EvoTnE
To TTDT, TAEDFHFIZOVWTIHFAL LIFFHATNED, S Ed
COFEPROT VL DIE, AFEMEHFICERT 2REOFFHICE LT,
I CH2ATHENEICH AR ST 2T EVITRnEw) 2 e Tldhne
HBuEd, ZoEKRTIE, ZoARE—EOEIH ZsA % & E L T
50T, HIHICERCHERBREZRD S Z L d—EREFR S Tnb L
HBoTBY FT,

AMER L T30l 2K /Ty, AAmE, yuxyr—7y
4 baspgR S, B EWNR S, V- Ty S LTET, TNE
NABREICH LTl e e fEREIRBE LD ) 2 LB 5, 20L& ZICHIE
A SHTL BIEHEAD R ) DEVI ERHLDTY, 2L 2L, ZHIZHD
AR, 2L RBONEORFELENET, LI EZOBARETIEZ IV
CEREINTOTLALEWIBEOT LAY =A% T LHbITTT, HAGE
WZZDRESH TV W) FREIIANZATTY, iFohyAERIEH S 2
BUEZZ5720 T 5D T, 290 oKL ETHFBITHIh T L, #
FRUERIIFLFONBEDLRLPIEN A THOI Y TEANS, WHRAZ,
ARSI EFLTLIEN, FALAIRA)=FEINTWLZERHD I,

DORETIX, F9W) T 070 ﬁfbﬂt%fﬂ# TEWFE L, Fh
DA S, 728 2 ST IREFFE 35 & &I, CTERLTLINZOLBED
i COfECTH ) L&, ;ﬂtﬁwkaﬂ&%TéWQ BERETIZ
FEHELTINED, ZHIIRYVIY DR EL L{fTbNzDT5Z LD
HHDOTT, TOXIICHNEMDGT T4 RX= b XA T 4 v b TEAHRITOF
Wb B L7 ECTMEIRE M- TED, SIHMEL - TEZD, L) T L2,
bbb EeDBHEDTT, Z0720, EBEZEMHL TWEHLHPETH S
MHEBOZ L, HINT MNP+ T4 OFWERTHRZ LTW2E,
T, MEHPWEHNZ L > THEFEIN VLS ICT LI L EERE
BwnFEd, MEOBEERVPEDOLNDL ZENDHLDT, FH ) HIKTORM
HZLORLTWLE W) BRTHL P E L.

=i 2B3E. 29T EEMARETTIELEVoTZ ETT A,



[ESERC B 7T IESE ] O 181

a8 HHRHROMELH Y FTL, HLiF4.3THVTHLEMN - Mo
AF A, ERAHA OB X 2T LA, 2D DEH R ) BENICIETbR
TWT, MELHTETVWERERTEY L,

Al SERIDUTEHRSZ5IH L T ITERIEZA LHETwE 2L L
MEDHBICET S EIZERA RV LT THOTOWT, ZHMEAPBREINT
Wa X9z, ERPUTEIRS OMGLS, MBHOIELLIZHR D 1 hfibh
LoD L LB VET,

BEH »00LH)T30vIEd, HEEEITFHOHMBBENTIEIHY 745, H
I OB OMIE SOV CTHREDN S Z & T, IRELMD, HIED
TeDIIEEA LR OED L) REMEZMY R L 52506, B TER
WCHDEMBROZEZ LTV AR EFRTLOFEEZ G 2RV EWSIH
BHY, ZHEAD, AHZIADLZI VI BREDVBENL2OHLDTIE W
V) FICBURIZ UG SN TWADTT R RADIT) THTE 7, ¥
2O EFR L L9112, BERMICED BT oR 2Rt LT
HMAT 255E, ) VBN BARKDBEIZ> TRV & & TORBEER
LT L2 TL &) R,

A S ADOBEEMRIZZ ) VI L IENo, b9 LROBECHEIIH T %
e LT, #43moidkz B2 EToOBETY R, EHtitonz 59, 4.3
THEPN TV AT L BEREED BTHONILDBRL TV EEiord L
NFETATE, ERND L VIEHIERICIEZ, FREERBITEAEORFNIZL Y
EMED R T VDI LT, ANEOMOBHIEIMHELLT, £HLTHRX
MEENRLRLEIH, FBHPVALWVWAENTLEILIZERLED D E V) DR,
FAMEADIRN LAY Y AFZEZITIEDTVWE T, FITZ ZHETOMETIZ
T, BRERREIIOWTY, REKRFMOIT A, RV viiEE W) LF
VB ETTA, I OHEIIDPo TRV, Wimd s e, REREDIBERE
FTHBCEMORMNETHIETHRRIIT Y L)L bRV
MTTo THIVIHRTHREMLZTTIE AL, BNBEMOTEZRIET S LD
GHEIZOVWTERLTELVWEWIEREHLDOTL LI,

TR LTAhABE, REVEINEMD D HXEFEHIIONT, HFhkw
IDIRENZIEIINE D72 LIZVEALDOTL L) A AMSADIRRIN
Y EARE D TRARTHERDLIEZHHELTWEL DI TRV DIL,



182 V7 bu—Miges 33 5 (2023)

TTERETOLFEHD S B —IBimHZ 9 TTIF LD, BH L2WihidZ ) v NE
HNZIRE AT IE LT NEWTL &9 1.

ABAE hrbld, FAELZERECHE 2L LTH, BHREPRHB L%
BVEHEILZS, HEDF2—7F) Vv 2AF TG EBVWE T, HPMH~
OREEIIHEAFEDA T v v V2P TREDELZY 3% Fa2—FU 31U,
RO E TIRETICH L CH L EREMEEARNIRTL L 2
F¥, —F, THIVIHITFT2—FY I VAT, HNETBELZLDZERT S
D, ATDMTH AR LRI & V) B ZE S S 2 EREEAR T SN DD TR
W, EOHLDPRICEDLETATTR, HOFREHNIZIZ) A7 289
BIFTTs, B MioEENERTEZ EFTHRLZTIUER S VwoR
LW HERLLGHBIBTLATLEDI EVI DR, EB LKL ETATT A,

BE »Hh2E)I8wEd, HNAMOBRRMICHEEL T, 03,
EORTHTEARITSCE T,

HRDEFEIS (toehold) : BEHREBTOHYE

BE RIS (toehold) DEFHEMRIIEI ZOTL L. DL HE
GEENDGH IV R0 5bR 5T, WREKEZEHBLEI BB E L
Tix, TOB DEHA LW IBETHOBICHKEL 2 v EIELEEZ RSN
BVROTEW) —HIGHEBLH Y, KFNERECTHEI B DY £3. HF
MEAT D L) UL, BOPH - 25720 BAaHT-0 TOB IR H
THADETL, BB L2E 2I2Z20iaz5widiud, 3 A M2 BT
EBLDT, RI2EERND D 9, I FCKREBEAISTFRETHIL 2L ) &/
BENAA P ZTIFA20ICELCEZTHSTWARIZ, T YAoK
MHLET, 7272, FAERSEIN— 2%, TAD5IKIFH M&A 12D BEAA
5o TV EIRICRITHAGTTEZ o LEMBICEZ DAL RW0h L RN
S

B FHATHUR oW T, BSHERN THIUL, € OR Tl 2 150
R L SnEHWTHY T3 (ITHIREI4.1.1.2), 722 ET AV HDH
IWTRFAMPEARD T SNAL o TET, WER Y AFEMNICX 5 EHIL
MWEELEVODNTWET, HRTENEZ LEVORRELOPR L bhb
BTVOTTR, EHILTHROTLE Y. TOHIRDPHND &, BROEFHDE



[ESERIUC B 5 THIESE ] OMES 183

WEWHZEDL->TL B ERVET,

AR AEZENOEY FICHETAMEROE 40 THL LIz BvwE T
A, 9, KRENEROL &9 2, BEEPISHTZIL, Y& — ¥ BEATE V.
KERAREFEM D 4.9% 2 HHTRF LT, HEAEHLAY, BA0H
PUIR CT4.9% 25T E NN DO TTIINED, RIZEIIRDE, TD
EEUAIE DI HSOBEARIT A MIRED RV, KIS, MELRSHIRETHIE
BLL72Dh55 005 E R B R EDP R R XA E S > T NLDOT, H
SHFRTHS L TR RS ICEERBAD 2 52 THMADLR > TN
LOTEHEEMEDTICHED. TO2OWPKRETHREL o/ Il7ZE BT T,

B TAVAANLYEHNOANDEENE STV DI, FSITHES AN
Boloo/iBh 2L vwEd, —HFTHRTIIRI ) HRERS TRLIE
BOL 5TV T EDNLWIeD, BTtz BV L TBIHE, BT -
TRHCAEFNCH S S 03B b L o 2 BENBEER-> TR r—2bdH b L
WE$, —IC toehold &V oThH, 10%, 20%FTHIZXF—A051%bH
bhenwr—2AFT, 3FSFELT—APDHLLEVFETI, 20%L0FTHW
ERoTL kI Rr—22 ) DI, MERETHNCHEWZHED DL 2V
ZEEFHMATOVDZEDBLVHISY D) 7,

A 42138, HICE) &, BINEOBRBMEEZ PR L T & o 2 oIc Bk
ERCEA LT L, HAPFPEERICL > T A0D, Drok L7
LEDSTL b L%V, TOMEHIZE ) V) PERICEE 72 & HTIR
BIZIEEREHTL 2D TTY, TOHYRFEHLTVEENH) LT
Lx92%

AR THEBRT 2 EBWE T,

AR R0 BRI, HsEMFIC L 2B EaEMTIC L 2 B I
BOBEHIRD 2 W0 T, I BERETEREE RN BV okkE I
BINILRLTE S, HNTE 2D TR THTHRREZEH WV 25> Twirig,
EAEABRMIAEL o TV DIFT, AP LAMEMNTEZNTA LD LE
WNAaZXAMDPEL o TLEISEADILVOTIERAVRL L EDLNEDTTH,
LI B EROMK1/3 HbVESTLEATHRTES ETHUIE, 2
FTCL2EDLLLTHIVWDITT, BRIPBRYZOFIEERVICTLI L
PZoTTED, ZZOHD, WA TRA XV ENEEA - BHTE, T



184 v 7 b o —Hi%EHE 335 (2023)

YEMEDOERFBIM LT AV A D, HbHWIE, HILT 53R
SRR GICAHEMNT L a0 E RS hwvwa —ay S i) L 2 AZ LR
wiEg,

BRE 7 A A THIZHEEE (toehold) 2% o720 d, BELidE-
72X ) DA AT, toehold puzzle 7 X IFIERTWET®, T2
AR ZE PR & L TR0 W) 2 EDHEICR ) T, b5
LTI R ESHM OB TR E OB OWES EDEVIE Y, HHTHUERE
bR T Ve W) BRICH - T, FHaiiEo B FEN 2D Tl aw
5550850 ETY, TERS, BIEEAMEADBoLeokd X
MREBIET 2 EBVEFTIINED, HRT2 R ) HFNIIH ) 7 — AL VD,
HINAZ W) S22 720121, FRTHUS DS HE R R 5 L W) TETH- T,
ZNEH LN LT AU hOEATHIRE QBN LBLTH S LI ITBVE
L7z SOXHIC—ERE, HAPGFE V) EKIIARBZTH S I L1L, 1TH
/D 4112 TIROLNTVREERWET), 22T, TEHINELE)H &
THHED, BEEMNTIET - TS THRAOMEZED 5125720, ARE
fHF % FEfiT 2 BINAHENTH 56121, 20 B OMERM 2 TR
SRS LTI S e FE L] (78ifash 4.1.1.2) EHFrh T F T,
I, —HTBE, 2ERIE3%EN4%SVIAEIIELZVDOH D
THoTd, HEOTHEZLTLEERLTVLEHIICbHEDET. ZOF
HESEONZORELETLE, EINFPETH D &) [HMAS M S5 O%
Wi #E TREZ UG L TH C L) HETHR OB AAREZHEICLTLE ) D
T, fTEHREIE LTI ZETE-TLE > TVVOPRICE>TWET, L
b, KEfrAMREHEORNBLE VBT 2 HIORLE2 S, 90w TEee
FLVIOBBELDZETLE, BLZHANUGTLCEHVWEDL I LIE5 %K
WThoTHTERVENIRLIDT, ZIIZENEDSD Y T3, TEEEHD
WEIL, Z2FTOBEODOTIEARLT, 20% L5 30% ENEVEDDL L
BBAERELTVWLIONS LNERAD, ZOh03MhiEREzdH o720

(8) Sandra Betton, B. Espen Eckbo, and Karin S. Thorburn, Merger Negotiations and the
Toehold Puzzle, 91 Journal of Financial Economics 158 (2009).

(9) Yun Dai, Sebastian Gryglewicz, and Han T. J. Smit, Less Popular but More Effective
Toeholds in Corporate Takeovers, 56 Journal of Financial and Quantitative Analysis 283
(2021).



[ESERUC B HTHHESE | OMES 185

TL XM

A FHEHRE VIO EE, CORBEOLOERLTWIONE W) ERMT
T, BEAR, IhE2EDIHHERINTVE T

A AHEMTEERKT L BASHENTH YA LLERINTBY £ 5
A, ZO [HEER] V) ETHNEL Y IEERVET, £ Dr—AIZB
WTIRENTIERWwE, 728 21E82%, 3%L2»EH-> ThWBRETIE T 721
EW TR G o7zoTW), THIVIHFNHETLIORELH ERIFHEHLTED
F L7 WIEAT, T 22OV THIRN A HERD S NI mMANIE v
DOTTINED, RIFZFIFHEATHIT,

BE ZIITbh 2 AHENEFIETELSSVDLRNLVOLDNH S LD
BREZETHE, FEFIEVHETHEZ TLIESRTERSZ VS &)
LTOEANETL 9o BMEEETHICET A ZVwITNRED, b LRES
NEGAEZMBEICLTWAEEEZTIVDOTL &) H .

BE 9 T3, MRORLETIE, SBI O#EHIT TOB T O KA
WEFIME RN LR L COTIRIETZ 2ib o572 1) diEE -
72075, TOB OB THREDEHR I — 24 W L TR &BREIcT 5
CHWMAZEERE L-frd ), FHEFERSE, KERAFMREHFOENEOH
OME,ID LNERAD, —Mie U TEMIENMNA TOB 2% %@ Th%
ol Ao ThbwE)ZLhe, Thaeild-0LEATVE L,

Hf CHhEMESTEZEFTHEOTERBLLEDPICEIATOVIELAD,
toehold IZK 3 % FHMlEFERE 2  N—DHRTH A G 2N TW=DT, 2
D 4.1.1.2 0 3BHEE, WHENCBITTHRST 200855 ThruhrbAnEE
Ao WADETETIX, toehold X EINEHD 5 L THEFBAH L L VoTW0DED
T E, 22 TREICEWVTWS toehold & 1E, HWEW5 %EEFE TO
MABUF 2 Z 2 TWT, ZOES TR, 27 HAG2 B DU 2 S35 %
M ORNEE TG CTE 2005, HNA DL ETEENHLLEVH) L E
Vo TWLDOTIEZWnrL B nwEd, ZRIIHL, SEEHTE--Twb I L
3, TEHRIREE LA L) T ET, (EHREE 5 5 EHisikiiiAs LAas> TL £
ITLEIDPE) IEEHTS o TWAILEFETALIICEZET, 7272,
CO3BEEHEHZTMAZOE, HEAORE, THEWEDIZI->T3 50
IKHVETHWENSTLE - T, MOBEMEINE IES ISR I



186 V7 bu—Mfgess 33 5 (2023)

BHRWVED) ZIRBICETH > T ToTLE - TS, ARMENZ2 T2 L9 %
CEDWELDT, ZH)VIOFTEREFICHEL L, R ERRMEL T 4H
WHLDOTEZVD, EVWIBETA->TWLIOTIREVrERVWET, 0F
), toehold £V o TH, ZOHBEEDPVWAVADLDHHBHIZTTTI, 2
B EESTLTEV) EZAFETHEMDEE > TR Po72DT, 0WAH
WA R 2 RE L Tl Ic B W20 Th ko b b 95 hoTW
LHOTlREwrEBnwET,

A W EBET, ARVESTZIA TOMRIEEZEELTWDEDHh DY
LNFEEAR, B, THEMTIHEESFTHEY LIFLA0RITHIE, ¥
FANIF BT L > THFISNTL AR DB WTT A, 22 AREMER
Wz 3354, WICHEZ T2 RELL HHbETTLLELTH, Tundn
3EUAF L72ice L E 5 L BVET, TN TOHFHIFIO W TIEBH S 1
ZWTLEINS, 3EREHORRDS, BRIIEDLZVWTLE). WTHIZE
X, FROBBEZMY AL LD R 3BT L o72TLE Y25, HATHE
WOWTARITEHRHATE ) W) VR L > TVBERIZOWTOHEA I, Al
Lo TESTL LD LNTEA,

(2) HEDEBREZEDSTH

BE LI UEms T LS, RIS L 2 RIEMH R TSR D %
W T OB BYEZ ED BT OB IE——Z AUg &4 - BRI
VTR ELLDTTR—IIOoVTIERZVWAZITRIEE BT,

He RO ER ZMERERE 247 ) BRIS, & - Mo %2179 Lw )
HIZOoWTTTD, Pl b7 a7y s hiEmcid, BNEPAHTHED
BEEHoTENERL ZEIMOMENRDLAZL VI ER L DL LA
EHWET, bokd, R, HERLESKEL LTORMEICAIL THE
PAEATHOBEREEAT) L) 2 REERHRT L2 LPEELOT, 2L 2,
HINEBGORT Y b5 HABETH-TH, FHVIHIBEETRMNEINE
LX), BREOFEBIEIFRT L L TR BAEUADFRIC L > THEE
ZFAHZLRIFEFLLBVE VI EZFHTOIEIDPAENCR>TETHWLDOTIE
TV BT T, i, MESAOFRHBTTIRhED, L VIE
WHb7EHH EBoTHET,




[ESERUC B HTHHESE | oA 187

BEH o720 3IEHONKOBERDOHE RO, X RARK L #HHETEE
(vote buying) EFHENB4THIZOWTOEILE EORCDERZ DD, WM
BEIAHTT, BEICIFBKRDLIICA-TWE OO, FHEMICIZZ ) HW
TIREWTT R,

g BolxbeBh, MM THO—FHNTH-> T, »o, HNOMME
RS 25Tl VWE W) THRFBICROFAEL T T, TEoBRREZED S
P8BS A HACEI T 288501, 45 2 BT CRRE O B IBPUZ IR % &
IMBGERNT 220D 12054 LTEZLNTVE ) ICBWET, 72
72, REENUEN O HgiL, S 2 k(LT & 2R = AL, g
DERMEPBIETEL LI TEENIBDTHY, o L) W2 HRIED
EDXH BT ZEPHRERD7-2DICLT LniconT, HlE#Eit
BRI L DD EEZTVET, T2, MEOEBIEZED LT HICH
FTLHAD, REEINOFME ZIUTHES 22— i 7255 TR W AR 2 5
RELDEZFHIDDLE)BHRLF->THET, BB ToED & L7
i, RDSRHBETEY A 2272, EENORFHTH, BT L
AR EIE SN Al 2 R L2z ECRERBIFTIUELY 5 X ) IR
b, BREZBECT 20—k F I EINOMHE & 1ZH O TEmh % M
THILERODLVLENRHLON, RHWMbHY T, ZO—FHT, BEREFH
2BV TEHIEEREIAT O SO b BINOHG O LI O —HHETH 5
BT B ENTELZDOTHIUE, TD L) BTEICHT 2EHIIEZEDL -
TLBEIHIZHBRFET, CoL)ZBlH2BE, AP IAPERENER
DEIBEZTS, HVRENRE, 4, Biizflo T TEVWE L. #7,
M E IO JF I CHREDTEIMEITHE L WO TR TIT> T b 01, BIUIEKT
AHNEIPOBERIETT IR, TOL)RFET, hEOBEREZEHRT
LEVHVEERHT A2, ED XD BEMEPLELRODEHD THHR
7% 57, SHOEBEORBLH T AT, ME2ED T LENHDLEE R
ES

BEE  EEIUTEIREIClE, HINAIZOWT, ZZomEkE LT
L, MBELEEHNEZE TN YAHPIN TRV E 2 W), FhIZEHI
FHORDWHFEL » 20 W) BRI L BERYNH Y, HETOFIERIC
P H-7=00b LFE A, 7272, ZEFEDLRZ, BEOMEZ A%



188 V7 b u—Mfges 33 5 (2023)

QAL B D ——S M % S CRIMEITEC B2 5.2 52, BEZY-
THELIY T TLvur b )i, FEIIEEDSE D) 0T, Hifizs
FLVICHNRDE Z LB ORI D 2D 3ZF0 B FLBWE T, 727248
FEEHIPUTEHRSICIZ VA VAEINTVETOT, WREMHBEILTIH W

IS UE R DD, TIVHIITTAEI TONDE L EALEE L BWHERIZD
BB DE ) G ERIEHEOMT, SHMGRNICEMT 208 NHLD0 b
LFEEA, 7272, Thd I ZRFOFETIRE L BEREIF o200 b
LIFEEAD

BRE 4ol Tyuned, —Bame LOIEWICHEmZE v 2 LBk T
FUNRED, ZOHHRILOMBRTEZLE, E2ENOKTOGHN % E
BEUETLEV) ZENSHMTELLIICBVET, 2F ), H2HHIT
W) MEDOE 2 B, AR EEME O W TR O
OB LI HREIUCIIEEL, £ THWLDIZEOTT 5 &S Z & ASHTRIC
HHEZH, HBRMATHERETIRF ORI EMM YO rbh s L, #
DFEFRAHNTL F 5 C, HERIERRSIIBIT 2B EOFRETH MY
WZkoTEDLNTLE, BAMLKRFEOHRTATEZ 727210 Ti, #RE
DERN B EEDPMTH 00O ENH L 2D LWL 50T, SEEHNT
e OEZON TIE—ISERTE LV TH D LI REDNLE T, 7275, 2
N ZEDOMOBE R, HPGHO— e LTHEL TV L) RiETiEB%5
CBRVWRLLETL, BE3hZELH L2 Lz KT,

BEH H»HH2L)TSVET, bolESE 2 EMOMROH LTRSS, W]
XL DOFRTIE, HNEEHREMZRMNCERTEB2 L BwvE v
MLHENDINFEEAR. €)WV FPOWEEMNED &, &9 AFTED
13, BAMCEELZGHEELTELIDLDLLNAVEWIHIRERL T L,

5 HIPANOMIETEE - tHHiHiiE
SR RPUTEN RS 5 &, B2, 3

(1) BRNAOXMIEHEH - MABEICHT2EXA
BRHA L2 R - BEOIEEH EORF
A RIS, BRSNS E - JPUEE, fHHOE 5 BEROBIKZ, F



[ESERIUC B HTHHESE | OMES 189

MOV THE LT3 TIARBHOIERN R X 7 > 21d, 2005 4E 0 B
WGE R 2008 SEHE LM LD TL & 9 o WL DPRDWIHE R
T &, SNOITERS TR SOBEINAICHT AR N2 md T, L0 X
WEMEEGTIEHTY -V E LTHA S EOER DY T3 (TR 5.1 42
B#%)o HAOEIT, HA~OXIG S (BIB#HEE) 1229 v ) Yz D
BEIPD 1LO0OFmETTINE D, EROIHTEI TV HMFAIN TN L
Mol EZNLET, 72, BEFEPLLFIFALE LT RED, [HIA~NOXIEH
ML, MIERNZMMA L IZRLY, SHOBETEINIC (AERSEIUCE
WTOA) Hobih, ZORFFEPEZATHL VI HHIE DD, ZD70,
BEIERI, BEE 2T 2R E CENORBENERDI B SN T VAR
EiBLWTHuosaBERe, HNZR S 2WHNTORG - Ef» %
ENDBENDVHEL TV 5o BINAORIEHEHIZD W THRE R B O EC K
W B RBREOMRE AN E T A TY, AtoBRBRETIE, HF
B> THVNRFHRL—VE LTHEELZVWBENSH L L ICHELL L
T, TOREEIRTA2ENETRETH L. (r8I8et 5.1 H 2 Bvk) &3
PINTWET, SHEHEHOTPEEEAICOWTIE, BEEZEOTEIVWEWI H
B B—T, BARHLEHFLWEVEBCIIERERNLBERD A v n
I, RREobELONTOMGBIHLED L) FEHAFEINTE T, 2005 ED
B IRsH I PREE R ICET 2 LD TLRZD, %o TIEAY YV AHNE
boTETWLNbLhERA, 2OHLDICOVT, MirEkfrdgE, B
HICZERWZ2ZT%0wTL &) D

A AHS S - B ICHET AR EED S IIH2oTE, BTLD
2005 FEDIREZFER L TV B DI T AWV EBR L T E 3, 2005 SED Ptk
fagtorhc, BHTRELT, #HYTRWD OE—FHEBIEZK->Twa
LZAHHVET, DI 121, TERADLBY, FRIEAT G5 OEMS
% ED T2 DA% 2005 SEOPifETIEEE T, SN, SFRECRHE St &2 EAT 550
AHEDT, WP EA AR TAEGE TEOTHANRIZL TS L8
RLTWVWELT, ZH0IHBENLS, BIELE VI D, Fi-Ziddk25mb - T
WHEWH ZEREBRWET, BIZIE, 2005 SEDPfEIREICBVWTRD SN T
WHETBROBHNI VDO S DO TIE WV EENTH L L BWE T, Thlst
2h, WEDRRZHET AT, WAVWALREBRBASTWEEIATT,



190 v 7 b o —Hi%EsE 33 5 (2023)

=R RO TEO BRI # HE Ao WT, 2005 4E 0 BILRh# g S, 2008
EREEOLIEL LN 2 EOL TSI ADM DA L E Vo TV ERELT
WETA, SROREHID FREEI) VIHIRBAA OGN T T, BEBRERIE, F
D BB SR A — Rk E D 72010 X ) RO EIEM 251 & 33881 2 £ 5
T5EDHPIZOWTITFMG L TW A& W) OPBURZE - ATY, BIF
ZEWOEY FICHT 2550 T, BEEERMOBERIEZ -HLTWw5
ERWETITREY, PHEEEAICOWTOMHE - HWZIEEICEKRT, Zed
EPIZOWTEHBID» L, GoehBR LEWE W) BRT-HLTwiE
BwEd, 22 LAEHOYAICE, TOBOBANRIRRIIIG L TELTT &
W) DOHPIARA Y Y A2 BvE T, RIEREINOEY HICHT 5058500
HTIEHAFICOVTHRHFLTLILRADAL SSFRIZOVWTOHRF LT
&, BIPLFMALBEZRETINIE V) ERAD, HEdom iRl
TwEd, L, £22EE) LTHEBEEERMNA, £ v) biFiZidvd
Gw, BERLIE, FOLERFIIVSTLNEWS 2 LT, TEISTATHD
FEX572DT, WD L) IlhoTwd T, ZohT, [HIX
- TESOMBREOIETOTF RIS T 2 BRSNS ] v )Rl
BATTITE, EWICRIY T A THRIELBEDT, HLEEOEELLIEZ L
B2, Z0HIEZ I —FHEIWRES->TE L, ThERT, Zhdebd
EMTHY, FROENP#ERELEATLISMPMEZ DAL R0 EZ0
FiEBoLeoTFE L ML, FENEIDNLBRERSTZATYTIFE, 2985
Lo TW/eDTZORT, FROBNM#HELHORERIINITLE45F
TEBYEL SBRBRERD S B3O OBERAE L EBVET L EfERTwE
Fo MATFICE o TRIAFFTOVRAE) LKL TT,

BEH MBEOT7 ENAF=2Z0003 LNEEAD, TR BB #H A
FEBNARNI o 7853 % < T, AHEASED S IEARIREIRZBRS, Al
AEHFMEFICLFNTH o720 TTH, HFEONE FA REF — 2 LHAZE
WEECHHLE O E ST Vua 20N —221FH ) F L1 BRERKE 2FNLL
NOERLHY TTV, ZMSADEF R WY -~V OREZDHDEGID S
BLHEHRIC o TWhd LEtA. ZOKEO%RT, HINBHEREIFERE
FTE27—=ADBHLONE) PEEZTHLOTTH, BINPG#ER TR %
H)o>TwI &g, "74 bFA bEIFATLEST, EOFTAL FFA b



[ESERIUC B 27T IESE ] OGRS 191

PREZHBIIHRFH L TV RHELRAERLTLE) &, 2RAMMGIAFHEL X
REZLIEDLLLEENCETOT, £)%->TLFZFBELL TOB 2L
BWDT, bRV THEALR ) DL, AT A4 M F A M3, BEAEgEH O
I &) IR R EAER B O 72D I el ), MU T 7o 2 b hbE
T > TV DREDHZOD R EBCETH, REBEOFEH, REOEELD
DERTAHTLEIIDNS, ZNERNITLKBILDTLE),

He 2005 £ 0FEETDIEE, 2D ZHRA AV EVDOHPETHRDHNS
DNE)DH, FIlh > TWT, @Y LRFIERFTZ THERROLND L)
VAT I LI, ) EERERS Do), EOHOEHH
PIET L LD RERL DL BT T, ST TIE, BB RDS
COHPATHEENL N E VD T EITOWTHEMFGR LB IBHT 52 13,
HLEWR, HOPLWEL TV EBWES, Z0XLH %2 L% LTHEHAM
WCZTANSNLHEINM S 2 VbIF T, TOBREDOZ L2 TWILEHE
NHZLEV)ZEEEEL S THLRIITAI LR TELVDIFTT NS, L
oo T, HINBEROFINLMEZ M T L2 L HAZKERHAMICLTY
ozl VIR LET, RICENERAH) E--TH, BifaficadaA
WMREDORA N=—DERIIRKELL BE > TVZOT, WIFNIZE X, SFSF
GTRERAZHFRTALIO LRI L LLTE Lo BvE T, 7272, 2005 FED4F
e oFE VI, RIFE TR, HREBEOEHIZ X VEHAL VT, BERET
P ERBSTXAHTME V)DL, HDELTHLIEFIHNTHS ED
VHBERLTWT, ThEIK3 oG EEIATTIINRED, €)W
PSS TR EIALRERCET, HLld, TOWRHEES722LELOH)
BEOMBRT, HIVBERIC T+ — D ADPYR o TIELL ZVEVIDY
HolDOTiE AL BvET, 2130, WRIIEEMEEZ DS X5 2 EHIL
FRETHEN) EZAICHBY D HDT, BNPiEEIC T+ — I ATHIE
X oT, ZOERNLRHANERPEEIC L2 BV I Diddh-7o L BnF
Fo T, ZORFRARIAN ETITE, LYPETENESLEML 2 HNZ
ELHHMTH 72012, EEOWE- &) LEWEINEICL 2T EWFED R E
OFETHN»TONL L VI BRI D LT, HIPERIIETT A LTS
ZELTEY, EBRICHIEE X Y N—OHIZZBEEZRFEZ DA VD
T, TV Emc bR T2UEDNDH 72D T, Wiz wiS— % [§)



192 V7 bu—Wi%es 335 (2023)

W) ZVIRTHRIT, ZITEPRDFLIERL VTS, Rt 2E-72
MWprSTEE, HIVIIIWXTF—HAPLoTIELL ZWVE W) DOAPIER
BAEFTER RV L BVE T

BEE B 3 THIIAOXIG S - WPEEE O Ll E»rTn b 0
TIAS, 22T, FRICHRIERKGELETEALHAIZ, A%
HUGEIZT TRETE D 0EN L, FIIAEEITERI CIXiE- X ) Erh
THRVOTT A, JIK3D 1. CIZZFIVHBTEALLLEIL, BP0k
FHAETHIW L 22 BIAH B L EPN TV AT, ZRULEoidid4eL %
WOT, FREEAICOWTHHmTIRERINTVLOTTIFE, BALLY
HW, BRI EIEET 20 IEHRMICEEL SN EVTE FIC R > T
ES

Heh AL, WigEa<T, MiGmE —EBRGEWTH K22 RS LEL
720 BHPHZZIT AN SN BRI D Vb T, HEHRICOVTHRE D> T
BZPWH) TERILATERVDOTT b, MIEETIE, v, FHAIE
KEZI o TVEFTLHVDI L ZRREZIFTTOVVDTIE RV E W) E
REBRFE L7,

BH Codb7zh) bEEFAELRENOEY HICHT 2EE0RHOM TR
EEDH ) F Lo BE, N—Fo—:FETH L) 28 2o THIME S
NDBZTESLIDE, BHATICV 7258256 29 %5 THAIEN) T E
ZHPRICLZBEHIZLTOVWDS, FBHFRIELL ZWhSETET L L %25
BLIIEVS AT VRAIEIRDZE) DD TIE WAL nw) T EEHL
FIFF L. FORDEMPECaAA Y P LT ERVE W) RBIZLDRAD
DTTH, BHDAT V 21ZZ) % Dnd LT T A 2005 0 BBk
X, BXZHEHIPI®HR L2 DO T, BROZ Lo Nn—Fa—bff
ELZVERTOXYOUR—ADHERTH Y, L2dHIZENPifRIcT LT
—EOFATENLEBRMNEEL5Z L) ELENETL2HOTLEZRS, Wbt
FLWIRBGROMSL D720 DLEL 572D L, SEOTEIZEE D E,
HTEAY VAPESTWLOND LNFEREA,

BH ERLRRCIEEEPI Ty —VT 5 L5, NERAROB
IR % 5519 % stand still §2380 O FFH M 2 IREE LR, WTE
PRETHMREEHESS, A7 4 P F A P20 o L TRG 20 5, —,



[ESERIUC B HTHIESE ] OES 193

B R SWERE I U=V LaWE) ¥ —ORFEICIIE] &t & B %
23 De HERIREE LAEHTIIE 5T, NESHPEBIIZHIIN L THIT
55, bLAIMLIFATE =27 ¥ a Y ERIBT 555, SFHEBEOHA
TN, Ta2a—FTIV IV ALREOMITRALLLTLAEZ Y, =23
VDNV —=NVEFoTLEInE WS ZBRIZ, H A ¥ L THZEEH T TOB
ZRGT A2V HIURERE D VR WS D v ) ilm e JITEE S A L iF%
AOWTLZEZROHLE L,

g Bt R o&E S, Z oo dhE, ik, EHEoOMAERFIZL -
TEbo T ERWET, 728 21E HNE» O REME#METI & T2
9 EWV ) RUIZOWTIE, REEIUTEIREHCB VT, HIEWOITE B &
LT, HAEEHEMHHRZTLILEDNET L VEV) T LI REINF L, £
DR, T E THNPIFE RO > TEEEO—A, T TITMAEF AT
BEHICL o TREIN TR ERWET, Z20—), HFEANBo Lo o7
TN EN ORI NBETH - T, Ihd 7z TR EM T HEIR K
BEAMEEOYIETEZ I TREYRTHINLE LW 2 LT, 5HOEIE
BROBEDZEDb > T LBV T,

(2) HERROEE

A BRI odb) TEALWTL LD 2 BT, %4, Bk
B 7 B IC D Wi Lz w & w37, il o 58 E AWk E o & B
BRI L 2 TR S BV EWVI) T EHZIE, BEOKMHTHIEE 5720
TYAS, SRR ON#D 1 213, BRIEOERZERT L A5~ 2H5R
LENZEHIWCBRZDETAHATT, MELPL EFFELALIIZ, SO
T T3, MTEREORIETERIC X 2K, HRREOTRENE L ED LK
I, MPSEZEA - BET 5 2 & 2 BMBAICKRT 2T OB EFIR % 2R
LCWC, BEDOIETRIAERB S NAREDBEIL T 285 S MR L Twiud,
BREOAHWEEICHIDDOTHEE LAY VAIIMEELTWE ST, = v K
VS CREEUCSEK 17 48 3 A 23 HHIIEE 1899 5 56 H) 25BIAMHIC
BRI O PUEE OB % 80 2HM b, TH/RIY AR E O KA 7% <
EOEHM BRI LRICER T HETTHLLALTIENTE] Lo
S THILEIH) ELTWT (M3 D 1. 3)b)), HhEFE~OEIRE



194 V7 bu—Wiges 335 (2023)

IV RDEIELTVEEIICHZFT, SNIFEERLTVBH &, TAY
A RO RBIERD )V — v E TS I —i 2 3 H AR 2 KOV — VDR & b
W2 BONE LNFERA, 2005 SEQOEETIX, F27 X)) ARV —I~D5E
E@T%ﬁ%%bfwt@f?iﬂ&%,%@@%ﬁfu,7}Uﬁku$%

& > 72 BRI 2 MR 0 BRI AR U 72 0 Dud i & v ) FIchE 2 ) - 72 &
B ET, COHY)OFHIIDEDT, TEAEZBEVLET,

A ERCKREROEIEH 2SR TWE S L Lzoidbhh £8
AN, RE&Po72013, AROBWIZ-HL THERLZEET L0
WiazRLTETWEEV) I LML BVET, TOHAROEMI DL % G-
DHDELTZITANELZELRVWELT, ZOREMESNIE V) 2 En
LHSTnET,

BE o302l )TSnET, KAELRENOLED KT 50984 T
DFEFTNEZDOEIBDBOLIREL TLA LTI 2,

S AOMEADRBoLeo/E BN LR ATTITE, WHOEERD
Vb, KRERIEEIL, BRSO BEEIBAINE CH S
»o, ZXTHOEMREOZ L2 TR EZE 22 ETHIL T NG L) —EDF
BB LD, HETEELEZ) Lo TV ARWVOT, RIL)EHERERL
EMRTHAZEV) LIAEWESLLRDTET, €9 LoBmAEAELT
ICGNIENRNTa XTI A L PL =2 ZF) LABEREZHENTVET,
B ORI - AR D LI 12U, 22 ET AV ERLL ) %
BIGER D ZZ 500 Lz Tyirhed, BURTIEIRN TS
RIS 5 2 L 2 LDV EET 2 H MW EL 2B 50EV) T ERAL %
VRV ER VA=

AE ROFEKT, BRI SARNAND 20 THIELZBZONE
AL, = HTAF) AR WICHEIERR Y TOENEETAEZEIED LT
WRWOT, BEREOREXMERECHAMREIC L2200 BT, 4
Gt Ds L ETRBELZHONE D, o2 ETHF YL VIV TTh .
LIS NBHPANTHIH R Z R o T, 7278, Shlofgsl e LT, B
ZREIVFERTHVL) OTREL TV F =V T2 HICEHEEBL I LRD
MR EBFELTWE L,

BHE »0AE) T8vEd, Fikid, BEALELZO TR, FEED



[ESERIUC B HTHHESE | OMES 195

B CIAE TH#mTH - T, = v R VRO 2 B HREO RN A
SHXHMLT A2 RETH L &) BRPMEPE DB LBENSRTLZL, T2
VA ORIBIO X9 IR OBV Z o B 2 LTI R 12 & 278 %
BOBRELZEVIBEADDHY E L7z SHITBHAFZYZATA FTHETT
ZCHAIZZER TEVTWSZELHEET o BRSO TT IR Y
b, EARMICHBAEOBH I 0L 2 RS IIRIT I EPNE W) 2 ETT .

MZEFRELUNOBEREEH LT DIRE

BEE WIZESICBU AN E LT bl S N0y, FIEMREDALOR
PR A G E T HIGEORIETT, TEHESICIEIER ITBREMIZL2Rd b
BWEHPNTVWLZOTTY G311, (3)a), 20T L HENOERH
HBHTLEIL, EHICZOEIREZRHEHEE LA RO LMD ED
LV BT —ALOPHBIMEILEY £3, T2, SMTO [ERERSAMER
B - KEBAREHEST—F 27 - 7V —7] 1BV TERMEEDYIED,
SEIIHEMSINTVE EZATTH, SICAHEMNBHATHSEM IO #H
ENDELoE, FORFIEFEINLEY, TIVHREICE 2TED
FEORY FIREARMICED LN RD0h, Thed, £ E&HED
HHOGIEC 2 2b 5T, 728 2IF20%BREOTHHENTH->TH, THw)
Pk CHEEE 2R LPiliE L2 & 5 2 & 2300 2 MDD B D EDIRR
DHEEICR D 9, E5IZE, §TRMEEZ->TWS, PTA44 VTV 7R
AVT VAL A TRER—NT 4 VT AOHEPTIE, KEBEMTHSZH
F BRI ENZ D VTR ERERE DA O TEO MR X KB 2> THD
FFe VTAA YT I AL VT VAL EDOHRMEE A D L i ITE S 2
Mo l2IETOHEETTY, TOFMHFIZONWTIEE) T E N5 L v FRED)S
HYFET,

BHNC e o 72 BB SN DT, [THIREOFM L ZH 5 H
LILNBVEVI)BERTIIEELFRTINR, YTAA YT Y7 AL LT VA
A, —EICIED T VO L CEPE L Ebh T itz d 5 0TI,
FRRRNICT B E, TOL) RPREFFEOHMETELLETIALEIET S
TR OGP THDLN A TR D D0 L EE A,

BEH SHIAKEMTY. YFA4A4 YTy 2 A4 LT Y AN OHREFR



196 v 7 b o —Hi%EHE 33 5 (2023)

FRTOTYH, HFHEAVTHBEMIRETXMESOER TS L, HNEES
AN LTt LA o7z, L VWIREATE 2 ARG RIEE ot 5720 T
FTIFED, ZRSAPLRLEE)TTH?

SR ) TT e TAEICE o TEE L WIRE B 22 BT, &
12, RBUEEAHNFHOBAZFANORABEZF-FICE 2N, be AL RKE
AEMEED V= VE) L TWT, 1EMERBHZ2TTL LI 2H VA
TWC, AP OEERBITLETHEVSTWS, BNENTEELTWAEN
HHAKROP S 1T L TEEM OB OB X & v ) O bHEN7ZL, BEEE
ROPGENZRE IR 2 EZ 2 NET BN BB T 28105 57559
ERWET, SR> TWA AL ADPRICT 2O ENZOBALHT,
EDLE T AT ENDEATTIFED, BDF -0 b01%, F6l
B RLD EATE AR Z AR ICBR LW b TIE AW oIl BERE R Z 5
X35 BB R SR E 2 IE BRSNS L W) R LS HDH I LT,
SHBEETIZ, 202045 1 HOF 7 4 A F— M X U EHEW (B, 2 ilikem)
R B ABEMTO L Xid, 2020 4 3 A oM T EEHRR A TAMEMN T~
Oxte HE R O BAEEIZ O W TE B LR 62% OB TSN F L
72990 Fh72 13 2018 4E4 B HREBME WL L X =Y XV LTV,
MREOREBBEOH S~0F A M LA H - FME R SoMWmMBE B
Bt S~ DBk, WU 23 O FERVEFF SISO W TERER OB - B2 I
WTHML, BT EZ2HPTL 0T L. 27 AROERKIERET
W&, MO ARSI E 1/3 BAE L, % 2019 4E 0 MR E A A Tl ARSI
el PR, BILRH 5 & i T BRI IS T 2 2 IR A BB ST E F L7,
F 74 AR = b ROZOIRFARAEIRAHNE L CEEREITAELITH
ELTHWHLZ#EDTWT, FEB, KB AR AR E WIS X 2 ke &
FLTWET, HEBMICHLTEb o) v e LI NF A% LT,
bobHELRBELTINEWERS R EBoTWAThED, KBBEAE

10 74 79 7 1 845 OBIMAAERERIE M ALY = 79 4 MICTAINTwS, 31—
RO [EURBGROBA - T - Bk (S L TR [BOd] LTwa 2 Epsmaiin
%o 2020 4E 1 H-3 HICIE 2 ME DR H 575, SO IEHERM O Bk B S 0 2 3%
(EBIFHRZR) Thb,
¥ < — B R ¢ https: //www. fidelity. co.jp/static/japan/pdf/disclosure_summary2006.
pdf ; MBIB7R © https://www fidelity.co.jp/static/japan/pdf/disclosure_detailed2006.pdf



[ESERIUC B HTHHESE | OES 197

A A3% bIRAE T B RN D B T EREE SR L e v & W R 2 F AL
HEWERRELZ L2 L1220 TiE, EFIIR) HECE R S720T, ik
FEOBHIBICIER 1A T Lz &, ok X I3aHO BB H RIS
BLTERZ LT Lz, &thicid, SR TERBEAANDRIGEZ D 5D TiEAR
CERRY T &, ZITHhLRBIEDENLE > TEHERMFEOY:, Al
D LEE LR AL > TLIEEIVE, UEZF Lz, ThERREE, SN0
IZXEMONIBICHERH LA L 2LV REVHIE IR LE TR, TT»
5, YFAA YT I AL LT Y RITE B 25% Kl DA TR LA & %)
HHIE)AREIUEL TLVEBZFTENEMICEEICERT LA L 2w
TL XD

BEH »HHE)TSVET, ZoWMEHFIL, FEMREORIMEL RV
BB X 2 E MR IEOAHNEE L EZ TIVhE V) ZEIZDOWT, 7
%0 BERICHE L TV T, 7272, it oiam T, 3 2386iaid - 72 Ll
LTWEST (TEIREHETY) . B DAy VA ZFHIRE LS, TaXAER—
T A VT ADPEEE D D) ST A

B IALWTLLI D T, TEIHRENCBL T, MoM HEkIZD W\ T
&, TIER IS OBREN 2 ] BEDOARDOENEREL V) TN A-T
WEDITRATTE, ZhUd, HEVIZAHENHHINECZIEERSE EWv)
CEBLRFICENT, 2H9FVTVLIoR LhTRAThEY, kD
THEMATASHENC T E 2 HARDOEIEH O T Cld, WRSMIEERT A 72w 7
r—2Al, ZORMETHRIZMEEND LD TT, FEBICH 2021 £
2022 FECHWITHMT T, B F 723 T— 0T LA EFRRAETH 0 L
AMbRSR, ZHHMTELIFILICE IR ENTRVDOThRELRW
ATTPR—THRRZEVEF TVt bbb dh, Zoficid, %
B EHEIA ORI LTV B0 ETH LD T HEMMRD X 9 234
B, TOXRILEVEVZELELE LML, WARWHT, MoM Jeiix [
FIBNDPOREN ] BEOARBOOLNLEBATIEEEILTVRZLDON
LBo72bIFTT, RE LTI, ZoMHOMETIOHT, MoM ik 9
WIOEAICIERD LN L L WIS D o 2L WA RBRDB A 2D T, EFhik
LLwnhaz bt BosZATTIFRED, bLBZEH)WVIERND 2L, HIS, TIEF
B DRREN | RGFEZ TR ONDL L Vo BT P Aoz Th




198 V7 bu—Miges 335 (2023)

T, AIZZOIREHIIIBRKTE LD 572TT. b ED EHBEVEDIZOVT
i, F—a v SHEETIE, FLELF0R) R TREEEIISTAZ &
A ETERWT & (5L 2RO AMEMITALE) I2hoTwa L
TAY I OWED, WS EDOPHEIC L > T, WM EETT o L ) 1
LR CEECRA AV ENVEEAL, HNORAE —HIEDDZ 2P TE
T, & LAHEINEOWUSTALIREFE 2 1480 ¢, skhsesr e
RKOLEIBRIVAT AR T0ET, THIVo /B E2MbT5IE %<,
HZ, MoM #igld [FEHBIIMY O BE N % ] JE7Z2 TR0 shb L, &9

LTEADALEALINERVEY, ZOLTHLLETSE, HEHEDORT
PhE v B, SHE% MBI L CRE SCBUME % BUS L7280, PEIUY
TREETSL, 2T )HSOMRIIERDZTRED, FRAFOFRIITR S
HTWE ) RREET AN DH D E XL, NESHOKRTE LTI, FAR
KHOVFRETZ DI -S> T0B I ) dET->TLEB) &V HRICR S
BNDH B EVIFETTOT, Tk, WHEMI L 28 LRSI L
TSRV HL 2L BnE T, MoM Hil ) oid, #LTlidh
EAICEBHNAZR S TEWITRWE WD ZETIEA LT, WLattofER
BOBRGREPIEDPUCER L T, IPlEERHTE 2l k>T, 20
FEFHMAHEDLNDL &) 2T ETT N, MoM Pl & A APl 588 i
HLTAHTT A TICEZLBBERILTLIRVEEZTVET,

BE —BRiEZFoH 7L LT, IAEQFTT L, BET TIIEIHRAIUG
BrbRnEITI Y PLTWRHEMS—IEH D T, 7272, BMEEOZRWET
SHATUELET L IEHNEL TV R VWOT, DI E LTl ThEl % -
TWT, ELHEVBRETTEREVIEAL LIV TV RV, 290 E
2, COPEORDY JiT, PifRIIHEE > Ty DIXESETESLDTL L9
o BIWNZEOBREHEIBWTBLELT, 2TIVIHHREDTHHEBRLEVDOT
L &9

A R ERPZEEE LT, COREOMIETHNIZZI VIR
RoTVWBREWVIFETT, TAEDOHFITIE, BEA20% % b1 TT L,
COET, TTIZ (3501 ZMMEE LTwWz) WGt ETrgi: & 13E -
TWVWET, 20% & VI BEIZ, 7AYADOEAL V¥ ERETIRK VDT
TR, TLAEWTHY ITUIEDL, TAYVAERLIEZAARTRS



[ESERUC B HTHHESE ] OMES 199

TVWREEIZ WO T, ZOMVEETIE, FRZTTHEINEVwEVn) EZ
Kb EsEBVES, 7272, 350D 1HELRL TS, 20%DHET T,
L OYE IR N BREOREB N 5252 LR TELOTTRS, £2
ZRMEICLCH#EREZEALTOIVIIICIEVET, 220y, T
SR D25 EBWET, Fhns, I AEOFEMTIE, 20% %82 5 H
Lo THIIED, D 4 BREOBMNAEEZ RO TVWLEDREEHWE
TH, THV), BEZBZA2BZFNEIDbITNIEEn) T &% ED X ) I
TENEV)ENDH L EBVE T, ZNLRICHIE L AW &2 RWICD
IV bTREVI R EL L, —EOHMIZZEZ EFTORFHIL EDFT
L) ZUoNs, FoliMEzmEuE, FEARREFEVELTWEW)
BT, 93V ==V %Yo T RIZWIZZZALZATZALZ AR E H
DTV IENRTELDT, 23y M AV M2 LEEEICE Fhh—Fno
FTHRADODPEVIBUEDLEZ ZLEN DY, LERICHLHMPEDbRVWE
WIHZIFTT L, ZRHAHEHT, 29 Vo o/RPiiEREHNHFINLZ W &I,
BT LIVZRVONREE)ATTIINE D,

BRE a2 Eofd, WEMNT T T20% 2B THE LOLRMKE & 5
9 ETBHENAF— ARIEEORELH D F300, B, mEOHH
FHERLRY, GRS ) TOMPHEEORE S RO HNEE L) TIT
FTLIY BRI BRI O O R B RGeS 3 4R 11 H 9 H 4Rl -
FaFHIB) 1641 7 10 H) ORAEZEOHWHAA (HRERSIIBWT, HED
—IICO FHPHEOITHELFIR I N TV BEA, YEkIhaomE, B,
W % 321 72 R OFRILEE, 20 k) ZHlRS SN0, MEtkTEkaic
BTl oN T imo BARNIRN, SROBRESZEE AT, St
308 4= 1 AL (—#—iEUEDJEHD), 309 5 13 @0 IGgtEZ ey 0%
BUE OB T 20 E80 2B LCTHE§2] L woBHADZ &) &HiTR
EL72E L THMELBOONZWREMEIEH S LEVET, /2, FEWEH
FL LT, 2ok KHEBEEMOBEHPEREI TS, HEatt
HOFEEBAOHEEFRNC LIUL, IPHEBEBOED 5 Fifllfito THWE LT
LIPS EA RIS S L &, D), HRIEENEERSERET S

1) SR (R OME] (25, 2022) 35 H.



200 V7 huo—fifsess 335 (2023)

IITY. TIDT, TOTHROTNTHENSER L TITL0RZETEE, K
BT CHROIER) & A L P OFERORZ ZIR L2 LT,
DFIEVPHESND LI Ewi?(%?ﬂ&$&%ﬁﬂUﬂ%Hﬂh%%
‘FHSE%%)-%ﬂiéfb%,ﬁ%ﬁﬂﬁﬁ?ﬁ@%%S@l w
T, RAHEP S AR UERT, TIEFICHNNAORREN 2GRS M
éj&%#hfwiﬁﬁhk%,ﬁ%ﬁﬁfﬁwiﬁofw<%ﬁiﬁthm
CHPHEREDORBIAFTEIND 5O TR EVRERETE L TVE T, ARER
FOESEMTOEEDL, T TOBDOEE & > THEWT, WHHEEICHN S
HFEFEMRBZOIET T, THTHWEDTLE X, THNOE W
HOZTOEE L URHEIC &Di?#afﬁﬁuMﬂ%#om%%&%A
WKHRHND ] 2V OF—FEiHE LTEZI T TR 20T HBIEIE LTid
IEF =TRSO TR VLB S TWE Lz, SR ERT 0 H)
BIS1 D& %7203 Th o THEREAPAHEEORRO L 25T, SEEPUTH)
fagt L L Qi EATBD SN BB 2K LE 9 LT 5BEVH 72D T
BauAlBuEd, BEELLLVWELAZEIC, v K BEEOSo
FLEDT & 29 TS, MEEPATHIREICIE, BEAFOHIBIER O NAER 72 5
PABIZYATFA PAY P TAETICEEDLDTIERL, —EDVEPHHE
R L CHIBEBI 2 MBS 5 2 8 2 LT b ERVwE§, AEEIUTIHRS
OIEBNT G725 TREBINIZEZ ) BN EINLZLEIBAAKAL TS
ATTH, MBS T LA TRV E ZAIC—EDNEEITH LD
DEVZLINBET, LzdoT, BEEIUTHRH > SR 5N LH
FANREIHhEV)IEDL, BHOERENPSTHEEZFTTUIANICVZ HHh
LWV MBI H L EBEFFTIINRED, RHICEo72E X2121E, ZoM
BERZFOEFIHMENDL DN E ) PIZOWTRIEGMmd V155 X I IR T
To bRAIS, RAROMHEISHL &, SEHDPTEHRHOF 2 HHokED
ﬁﬂ%&%m®§£fwvt 20 [HFE] OBWSHIGER % =) 5 B4R
THRELZDERL VWS ETIUE, BN Z BV 2 B EHE
ThHY, FEMREDIOBEE L ZEM L § 2 EREHREASIEETZ oKk
FOEMW L EEDPHRTEDLE VI FEM DY VO L) I FE T, P
20E, ST LA EINE S WIUE, FIFR2HEINE D WA Z &I 1 5]
THHESNTNT, dLLEMMEZ T2 EINEIHKRETOH T, €D



[ESERIUC B 7T IESE ] O 201

BILEAMREE LTEOEIUER L2205 Z OB 2 AN X - TIEY
fteshr e LCLES0TIE, FE1IFEMEFELTLEVET, 2OLH %
AT, TIERICHN P ORENZYE] E VI RER, [Cok)%n
PRI D SR O BBNIIEH SN CTid e 5] R & v ) FED 5 ol
EWVW) ZERELMRTHILICHRY FTH, ZORFKOHPAAEARNIZE D X
A GBEER/TOPET T A NMIEL OEFEELZ BV E L, ¥t
PR HNETH 5012, QAL 2S5 Buih & O 58 8) % 1 3 5 FiEss
FELLBVEDFMICAD &L EREDH D AN, I HIER LI
BIEME PR 2 Tk LAZENTETHIUER 2T L, 20X %1
K% L 72 BIIREOYA R E RS DAL O B 5% Bk & 3 2 /B B
L2 ENTW R WIHHEE O R H) 2 FHFr2o 5 2 LidE 21T W) ITE
WEJ,

[3a5c]

20234E10 H 24 H, T AEZANVF =K — V71 ¥ 7 ABNEHIE, K
MeEREZFEL, PHSE ORI AR EMR L @ OB
BB A& O ] Ot RN 1% & ST ISR 5 5) Ik - THTH &
ERAF L (RBUBEEAEIC X 2 U055 O KBUB R AT A5 1255
B WU 23 FTAM G e 2 B SR PLdl B SE B B 9 % U4t IR AR R 12 BV
HMEERMEOBELERIIOVWTOBH SR (20234E 10 A 24 H) BI),

EICKUHBERICLZBERDSRF NS

BH SOHHSADBHLAST S E, RKISHEEMICOWTY &bk
DOABEMBHZEHEND X912 % D, B3 5D 1550k 30%HE L
ENEEEIRDIDOTL LI Ho 28 2L 2EHLIUET 212, ot
EE % & D72 DI BN F RGP CTRERHEZ L DL 2O LRERD
TL X9 %

ERE &L ASYUE S NG OIREDFHEOT TOREG T 2T HEUICH
LZOTTINED, 35012V LEESNTHIE TSN BAEO—EDOH
iR, AERZETH LT—HICENTH DS L) il N guE 2SR kgUr
DIFH) TRIZENT, BELLT ORI W TSRO ZEIZ D S 22\



202 v 7 L u—WgEss 33 5 (2023)

SIS LB OAEKITTEV) 4 FY 2ADH|E (UK, The Takeover
Code Appendix 5 DT 5 tender offer) DX 9 ZE VL)Y b4
121, FOWIERIGEMEEY Tl bKiEE ) F— L 5P EICO W T,
FISEBRE DA O LA SIS T 2R TIRIELE LT wE W) FEIc R 5
DOTIE RV LEBVET, W, BEOIEREEZ W) OPFSHORRIZE > TH
W)L, SHOBBRLICL>THiEI DT, ~HREOREIH LV IR
LML LTEIATHREI PRV EWIT R WAL, —EDOMETWizE
WIDILELFELZOTHIUE, BMEE TR L%ETHXEMEOZTICE D Y
HEHHILIREWHELMEL TR VLTI EbH Y, Btz F 5kl
% M) F— & T DR E D W CRIE AR DA o R R B B i
TIESLTEBEAEDH L L) ICBVE T,

BE HOAE)ITI0IET, 728 2L 2R BB IMEN R R D
EWVIHIN AT R LB L, HEIEFD LIS K B2 WD 2 H 720 A
R BEZATEDDET. 3501 #BATHEENTE W L2503
flshizd&ix, EHBETILINOTL L I,

BE WOEMNZYIOSHPEEEEMERZ S V) HTIE, YT YTy
AL VT Y ATHERISE TR LR H Y T L2,

BE OR7Y77V—7503, 25Z235, REELI—F 14 VHH
ATxFYy a7y baEllW LT, TNxids2 2l LR MHETYT 414~
Ty 7 AL VT Y AWRBENZ T 2. FNEEERIR Y THRIT S5, W
FEN BB 23T 55 D 2 B & DKGRIZTIT X B 2SRk T #IHE o i
BEYTID &) & L) T L2, BIBERZ O b 05074 ) HHFTO
DR L7z RIS, NUte a7 3 CHifs o R a2 T L L > e Lk
Vo, “ESHEOBKRT, RSO ICHEDD - 26T, HHICBH
TELLDOTIEZVORL LNFEEATRED,

Heh SEORHE, EINB#E RO L CIRFICHERRZ MM L <, B
B DOPGEIZ T THPHHE 2 BT L5 DT AL, MoM PENAD SN 5
Wa b IEEWITHAMY - BRERZ E Vo TADIFTTITE, ZHIEEH B0 —fk
MBI E)RZ LD LNFEAN, THNIHET LR, ZARSDICH
ML TEX VO E W) BRI T, S, =y RUBEF25] &
AWICHTZ LIV TIE, =y RS H < FTHEZHHLME T



[ESERIUC B 2 THIESE ] OMES 203

HoT, MEHTHOMEIEORELRILFELGI & TIFC, HHiE L LE
THEZHIILMEEZMSELLEVIE &) LAHWEH-72bDTT,
=y R U EFHRE B, APER, ARICBWTIA V7T v 2EAT
LIEERETHLDOTERVEVIBEDOHRE LTWET, FEBE, T2
HNDFGA YT T UIFF->T 05D X, WEi%ED, BEEZWIRLT, 2o
xR 2RRMURCOWTHEB LET L W) S 2 EMICHRLA LTI A
VT v REAL, HEAEE, BHETLILoEh, RS TR
i 2 A TR 2 20 &, FA Y BHHSETEINEED D L v ) D
BENTWELHT, BNEDHMEZBAL RIS 247, Z U L CHGH
BB T T ANEDENPIEE R KB L2, LI BEIE, AROBHA,
= R U REFHEE & A DB ISP E 0@ S 2 1T 0, o
TR By DTY, ZLTC, PEikEIGRICL 94V 750D
A R E L0, HRT V77V —THETTIFEDL, 205 h, H
FROFME LU, BN, TEERSORETEA - Blx Lizlw) L
RURRZ TEBIIC LD TIERLT L BV ZOHIRMATIE, WHNERT
WX ARSI —ERE T TT, Zokid, SH2d% s 4 580 ENT
ETAHEnH) I LEPHELTBY, BN, oI & TREESHZ D R
LTWwWhEWw) 2%, HERSIT SN VBN —2IZLTWwET,
T2, WEBHEARVDNRA LI, IO TIRERRE I L BBk
ADEFNZEED L\WEZANHLDT, WIZZ OFHMIKET S 7 = 7 THE
&72L LTh, 27 VDT CHEROLEED TR SN TERE SN T
LBP LW —ATL. 20L& %, HEOHBEESEREMR SN F
T, HHEWEDTH > TOPRASPE TSI TE RV L) 57207,
— W E LTIHRL TV o2k ) R UEDP L ZIC LSO TRERET, F
B, ROREMCRERT R S, WIEMN L (L) BIERN R EDUI L
T, kEFS o 7MERUT X 512, B EOIGEIC L > TIPHHE % 58
B2 bTELEV) RALMEINTEY P, Hud, P L vHEET
OEABOT T, TORMIPBRINTVEDbITTREEVWEEZTVET,
e, b9 —2OHLLEFvwDld, MoM#GENTEL ELTH, #Nidd

12 =74 A IV T | =R [RGB SR U 72 W & B J-Pill ©
PR B - B LB O 277 (R R 470 75, 2022) 156 H, 167 Ho



204 V7 Fu—fifsess 335 (2023)

 EFTORPIEEBHO D OEENIERICOVTTT, IBEOKRIEREIGE
DWW, YR, BIMEZIERTE TEADT, FLIREIFFRIC X > CTHUHF
B BZ L E V) BRIFICENEIZEEINTOE T, JI, ko
I L7 I B B ORI AT LE ) L) T TRV, 202
L, PR OMEIEHIIC B O TR D BEHEINEIRETE RV EE ST
wiEg,

=M OIATEITAA VT v I AOBRATTIIE, ITMELTBEL
VI, ZHUREREERA TRERBIICOWTOMR 2R EICE5 25 8 0)
Ty L. HETRELT, BEHZFOIOLZLBVET, YT 413 1ERM
T T 20% F CHPMEZ IS L C, ZNTHREREZANIZZFNULEE DRV
W L7ze 1AERAT T 20% S 5 B HEAIZ 91% EAs> THATY,. B
WL ORTUIV — IV aE ) RERAEREHTHRESNTVWEDT, =7 v b
L bhoTnb, TOREKRTEBELTHNEMTEVI ZETHRWL,
M 2SE ) v nw) 2 ETL RV, BNEDPHREE O ETF- T
20% LA LB D %o 7208, ERRERST (MoM) PGRIC & ) BN RO 5%
OV TOMRSIRHEZICE 25N E W) OERET, SEIERHEBEERN
ZLETEEVSTWDEDITTYT, TNTABBEMN% LIRE Tl o728 L
THHRIMEEI A 24.56% 75 Vo TV D AT 1.

MEZOIZ, WESRTCTHEGL TV A2 AHEN IO L AT, A
ERLE30%SHVBDH L) EVnE VI ERICE o TWETA, RiFRICHh
20% & 0% DRI READRD LR EM>TVET, KIFEDOY T 1 OHT
LRETEMEONEE R SN2 AT TREDLEVWEIICLT, THITR
BDTHBL o 7272, FRINITIED % ) EBEIDV D 5 D Er R bITTTR. kA
WA EN 2RO LIIHETLE Y, BEE bR wBEIlRE S
TWBDT, FAIEBEA 20% & 2 F T vnz & B o TE S, 20% A0
Bolz b Elmicb e szwvl, 2130 20% 0 L5 EZEBINEZ EHE
BLXYY ZDOTIERNTLEI)I D LBALVWERDESDIFD 105 20%
WCT2DER)TELERLVLGEADDHLDOT, LehehrBHELVOTLL I,
ZD20%H5 30%H» 3501 FTOEAMN DD AR 1L, HIEIRE X
FMEAZBFLE) L LTWEOTEH Y THALVWRDS, KkEE LTIk
BVWIWI LRSS THEENZROILIFRIVAET, ZIVIONREIH



[ESERIUC B THHESE | OMES 205

L0RENTVVORL, EFICARERIRRZEBoTwET,

B — s LT, 29 W) U RS E r Ly w2kl T
BEMCEXAEIEEDL S5WAT T 4 T SN A REDE VI FRENF
FTHoT, TRICMATIOFHABAOHEREL LT, WEKMRHEZ2»F, %
KIRESLANWOR o TELENE TH-ThH, L2 52 TIThRENE
BREREZ T ENREZEITESLENLIONE VI DD Do WAWHKIG
DEIMEDLEAD LT, ZOWEEOEHL L TWwoTWnE I ENR L
E) oG T2, ZOFEMFIIOVTOFIiE VI DEIH L0 L LNnE
Fho HNEHEOBRENFIFZ LICKS LTV RHEHLDOTTIFED, &1
BEOYIEN 5 ENTHEIL, THIVI) PRSP EDOBREF SN NIEXRII RS &
CAHTTo ZOBHYDBBRICHE ST WD E, HAMREHIEZIAELTLE
) EEPANDOFIRIC OV TEANEZ R 25005 & o LAFFHEVRR
HLEWTT,

B ¥ FHESHFELOEARIIET NI TV h o727 — 22D THIEE
BT ENHY F Lz, ZOEMTIE, BARRECHT R oKX E 20%
o TV AMOBEEED, 20%H->THITIX, Mtk rb7ay 7T
EL00, HLEFPRALZAKRDOENMLTCHELTL D L)1, #R, MFEH%E
YHTELEIIRBEAIALVRILEZVSTWVELLWTT, £ \9
FHEEVT, R ESAETI, 20%1E0 7% ) KRE RFSTIZ RV, FiS
A & 2 BN E Ay, fbfhE OBERHEEEZ T O v 7 TED LW IEOEETN
WRREVOTIRZVAERVE T, Zhidd b s A, wR At orkER (it
WCRELFEDZ2AETAIREDPVDLONPEIPE)ICH LB ETEDH Y TT%
ZFHIVA)FRTWRIE, HEEKTHTE L3001 L v BEE, LTl
CELBLEREGZVOTIRZWAEBVWET, 4% FHEEHOHNZ T TR
, 72774 ERMENRTI VT 7 (N aHNEVWED) I2X-T, &
LA E 10% &0 15% DMWY IITIH) L THLEL, TAVALZE, »
BWLMT 7T A AN - ¥V LT, B 10%BREDORS ¥ X ENuEA
Sh, WHITL 20MNEED T AHTY, ARIZZ ) v b DIELiT
VLD LW ERAE X T AMRERIEH S L BT T,

(13 Third Point LLC v. Ruprecht, No. 9469-VCP, 2014 Del. LEXIS 64, 2014 WL 1922029 (Del.
Ch. May 2, 2014).



206 V7 b u—WFgEss 33 5 (2023)

il c, &5, SREMAEHGIE ST, WHEMCOWTH B
HhHEThHE, WM TITbRZX ) %, o3 EaliREMNICE S
HNE W) OEHHI SN Z L) ET, €955 L, BEN3IHD 1 b,
HHVEYETH L5 EFETFT0%SVERORD LNTHATE, 30%
KDL ZAH1EL ) HHICEHWEDE S5, ZNAREOBELZEHD LY R
AEHRHVNEWIEZ T EHETLL I, ), ) 120Ex L LTI,
AHEMHHTED LB E D bR EME#ERELEAL T VAT L,
L2 LZNIEHRERSOELMUHE CEMRTIRIMEE 5 2 72 L CE@oagic
Lo TERBENLVIRY 2D THLEVISIIZLT, b EIZHRERDHWIC
TRDHEVH TN, WL LTEZORL EBWET, BIE, ESH
HICHBT 225, ZRPRETEIRONLEE>TWETI, BZH 4N
DEFEYOETIE, PiFERPHFSNLHAD X ) %5 2 LTGRO RITIE RS
WL, SEEICEI VIV —VERD AD L, TODH7 D IET] X fi X R
MEEE W) 2L TL A2DOTRZVWHERVES, bARAIC, BHTL—
VafEB L L7256, Bz 20%12 L CZENLLEOTIRIZD W TIE iR G2 B B AF
HHIORNRIZT S, 72720, ERTETTITI I TELLWVW)I V—VHHGT
BEVEESTWARATTINRE S, 20T, Rl AR E A B o B AE A
ORI T BRI T2 EAEE LB TwE T, 7272,
S OEWELOETZ ) V) BRIAER T 2RI vk b BoTwg
$o

BEEA 20%45 0 EAMME N TH I b H - T, AHEEE O NE
20% 2% 5> ThHZ I EMEZ VO T A, WPl 2 788 % 124165 5 4k
FOBEMZIBELT, HNEOMIMEEZ I Y P LEWTRED L) b —
W320% 2272 TR)F—3NTLEIONEVI) HIT IS bhrbhk
WTT e 30%Lh EOEUMHEIUFIEIEARMICTHHEMN TE %< T, 20%~30%
DORNIBER R OLEMEZ BRFITKEL T 5 2L T LS, ZoBiE
SR DOEERFETRZEEZM S TLEEVWEWIDL, HV D BHMDPRE VD
KDBTHATTIIE, CoOb) PETMAHRE 25 L, etz k&N
RHorEabLTwET,

Heh Bil% B2 RIS 2 3 58012, FIERO 2 WIRE O KGEZ 45
ETHEVIRINERT I EIE, EEICBWTHROAHEN T2 2B —



[ESERIUC B THHESE ] ORES 207

VELTERIHENRTEY (Takeover Code, Rule 36.5), #UIEBRLLRLD
TRV EBRWT T, B FESNTOLAMENHO%EIZLY, 20
LBV — VDR ENEWEEL DY T3, 7272, UK E B ATIE
Sh, FEEoMME BUHEICIE3 S0 1) 2B EMTICowTE
I L7V =R s N7z 31U, ZOBMELT (72& 218 20%) ORI
DWT, NRELDBiIFHRELZH A EICEY), BENEICHLTREL X9 %6
R d L i3BoohsnE ). 20X 2l ERET I L ARIEHED S
NaINED, 207-0121%, FOOKERZOKE (MoM Tl 7% MMk
DGR BRI ETRUINERS W DET L, LWwHIEZHEHY H L L
BwFg,

BE 350152503 EEEB22THNEMNTIEMECHTlSNS X
NN o2, TORELEAEDETEI V) LIATEDLEL Y, BANS
PNBDTL & Do BT HHUFOEAITIL, FH LGRS E N CRETLMED
BT 2D TiERvD, BIEORIEL PR L2085 35 2 L25E41L
ENb, TNICH LT, EEEORMBELZEBZ 2VIERZEE, EARMMITEINE
DML PR L7201, SN RFE0REMRE 3N hvwor, Th
£, 2 ZIF20% U EOEMNTHIUIABN AR EOEEMA L T3S
OMF, BEBTRISD2SRVEWS I L TTh,

(3) SEM - LM

BEE SRR, WP EOBEME - HUEICO W T HITERS Tt S T
WET, STUMERDIBHDP LD L EDL 2L ) AP LTWE T, LMD
HWFIZOWTIE, HEEGETT RN, RN E, HE PRI 3 >0
B & 2 & Ep T E 3, 2008 SEHEE T, BB EEEND UL
FEARMICIE 2 WE LoD, Zb B3 E LT, FRTEENDH NG
Bobl& 27 LTIESLT 2 R/MAH 5 L) ERfFEohTcwniEd (3.
(3)2(b))o L7zt THERERHME, 2F ) HNFEOHELTELZTECL
TRLBEIIS L EN TV RD o7z, 2008 Ffi5EE, EAWIZT VY 7
V= AR T, HEEZ RN L EMSEEZ RS DL ) BRI LT,
FARIEDHDVIRALEETHI DI o TREMED H 0 3%, &l
OIS OF X FIFHEBRBHHE D ANZITI NI VEV) =27 Y ATiEo &



208 v 7 b u—FgEss 33 5 (2023)

DITWBEEIDTTR, TOH72D 1L 2008 FFFHEFNS =27 ¥ ANE
Dozl L TIVOTL 20 728 ZIEFRTEEY?D 2L, fGo
FlEZIFIC X D SRS 22T 3R 520 En)I{HVITVEIEDT
Lx92%

BRE BoLlxbEBh72Lw)EilTT, 2008 FFffiidr & LT, HILE
NOBENEEZ S L L) LMOPOFEEZHFE L TBLOPLELVENS A
Z VAR, KW B EN o TE R E BT, $72, HRIE
TV L, TAYIDKRA ZYENTZEZD L) BEEEBRISE X2V bITT
FTUNED, HEZLHIHEESBH SN THASEHTHI) L) I Lilisd
KB EEL2VWOT, HERBIEESLZVWENT Y AMIZE B LVnEVn) T &
275 L) 0T, MG —EREIESDSTES L) EVE T, #H
TEHIFZAI VT EDEBRIH VL E, THIVIHIBEIASTVLDIE, 4k
ELTATHEHEMENZ A EESTVWET,

BEE Bk RN, I, T CIAoBRSAATIIETE LT L
BV D BT LRS- 25 D OO0, FERIED 20% & v o 72l % T bl
HIRY TR T, ZOHPATIIMRIC L TMETE L L WAL DT,
SERMNE R AEESEVE T IR, 2oFREDbYEERLTWE LD
TS, AT HEIFE 52 200D b 2008 G HFOE 2 T Tl [fako
W%%Tlﬁ%ékwitT%ﬁﬁ%ék’é L O TIEH T Y Y

CEBEBELBRVEWVIFIATL 292 TOH7) 0ikimd, IEFICHARNT,
%i@ﬂl=i&W%@T?Tﬂt§o

B EARMICHHEADBS Lo BY)T, TXVIDOEE, 5S4
BARZ, PR PRI ECH D B ToRTWETOT, BFEMIX
%U%T%ht?%?(%%?@%)%ﬁﬂﬁikwvﬁx%t;ﬁébff
Fo UL, BN EOMCHMEE B2 2RO BEMF LA THTETLE ).
ZHUTK L, BAOHE, BEREHHEEDIT X o THIME % # 2 THRAIE
%Liik?é%A ZORRORNS, B EZ BT 5 2 L OEIEDOFR

Z (s $4T)#f§é#to##l<\#Uiﬁhoﬁﬁ<k%,;h
if@ﬁﬂ%f@,Eﬁ%#@ﬁ%ﬁxfﬁ%%ﬁ@%ﬁ%ﬁofLiot
ZFNTHPEZ BB ST, HHTEOEIEDESFI L, ZIVIHICER-
TwWId, oW, HABEPHEEROZEDFHERICHEFITTIWT



[ESERIUC B HITHHESE | OMES 209

25 MGRLET &, BERBEORARKDIHIULT 5 & v ) BRI ERICAED
TLEIHo T2C, ZOLI)BRHEPELEETY, b, HNAWEHNO
ARAPSHBT 2 LICL T, HEANMT Z2ELMRL 2 TUIR S 0w
DTIERVPEVIFEMIZRY, ZITHEZIRTPIHELXE V) oasIT
EleBwEd, Zhid, HADS A 775 Y oBETHIFE VLT $h, BIL
LR OWHR A2 S WA, TAV A EESTVWAZ DS MTEMER
ERWET, 2L, Ao MEE, BRI, BENEFTSENTHSREA
MR EEH > T THEEZBZTLE D L) ¥ 4 TORBBE T4
TAHMNYIEEDORB A SRETVEIETT, BNENAWEN T 2T 55
Hi3, PRTHHEOE ) Y THREINEZ 2D - T, AHEMN T ORESELE
TEZDT, THZHIWIWEGEAEZM L CAMEMZML#F, 22T
DS ZE N FE TR E S C 2 Pk L 7235000, ZILD oG 2k 2 L,
BALGDRFE S UL, 20 F FRMEM R L, NIHEEOFEE) ALY &
ENELAHENTEZRNT AL b, ZOWE, Pl bIEDORK
HBIOFEETIE, ABEMTARHE SN D EPERB b kX h b 0T,
BIE I EBICIIRH S OMPULE 2 5 2 L3R, Z0720, Bk TR
MDD XD RIFPIORBEIEBICEOSNLI DD ) THA FTOMT, kAL
HLETH, ol REHNTE ABEN TR T IUTE - Y 2 BN T
THRWVWEWVZEDE D) PIZEROLEHITH 2 LBV FTA—EHIE SR E
3 LT, NESHOBELRMEOIF L HIFTH4101E, RE7 2075
EEDLLRL TV DEVI D, FARIHFRLZZEICIE 2> TR ARVDT
v R Tw»ET,

A WICED &, ABENOMFICE - TR, HEZERTE L RENA
BENDLIELH-T, ZHIVIYEIL, HEoHk i Tted Ty, #E
ERFIEEDS G INTVAE LI BRDDOL LML T I vk wn) 2T,

BRE TSR LBEVE LT, EEHIUTHHRHOKID 2. (2)c)
ThH, EROTIEZIFITOWTHIBEEFOBHB (kRS TR 3 4E 4
H22H) #5IHLT, 2900720 bHbLV) 2 Lid, SOHE
THESITFONL EBVET,

BEE et LTHROBOWEREZ D b ORIk ns L9 b 0lds
DIEEV) DI, TEROIEH THRMICH T WA Doz 2 A, ZDHT20 A




210 v 7 hu—WFgEss 33 5 (2023)

ERENL LI o THIE—EDHELZOID LR E A
ZOMOFF R, FREEA T T ARRIZO W TR ICEHECX 20 L
WIRETTA, TTICWA VAL TEIEWZnz0T, b LEalxzidh
¥, SSTIREMLET,

6 LIV

BH FhTRAHOERELEIIOVWTEEZ W ITFTE BT,

BRE AHIFIEFICSETIELMENSERSETCNZEFILT, HOA
EATEVE L, ZOREEFRAZEEZIL, DTLIMTE Ldolzb 2
HIZOVTHHEMmSETWLEE, KEMRICRD F Lz, ZO|EVFERHIC
EDLIBEEEE5Z TV ORPIIOVT L HLHREORMEZH5 Z EHRTE
FLAL, SHROBIMCHFEHLT, MBZHET-wERvE T,

EE  EEDUTERSTOREICBMEIN AL S AP S0 L LA B
LEfl) 2 eATE, REMIRICEY F L. FRS, ShlodEehd, HIPif%
ST 5 2005 4E O BILFG# RS & 2008 A EOWENICE L5 DIk
{, EEPR—FICHENELERLDTHL V) E#r 351Im LE L.
S OIREIZE Y, BRERHLELDOTEIED L HIZELL T L DP,
HEHLTWEZWERWET, E93H AL ) TEFE L7z,

=il AHOBRE LW D, 1 2BHPTEVENLZOT, HEALEEALT
BELWATTIE, BEBEOIZITOTVRAME LY T AL Ty 7 A4
LTV ALaREDM, ZNE, =F v 27 & TAKISAWA OBNOM, B
BEBERICH LT EANAHF =L LTHDb-THATTIIRED, 2021
OV, EHOBBGIZNWD AN L O TEHMICFHFEIC R > T LWz 5,
ML ? ]| o TELFHEIZESTWRWEW) Db o THEINTL.
PRI TR O & Bk 2 TEHUUE % L CNBERRR T ORIRE i AalLA 5 LA
THAZRLTWD EBVWETITRED, 15 OBERIEAN 2 5$ 5 & &R L
THHLTWRWZ LIZOWT, AR DIZh o k&R E, RHZZT
Bk GRIBIZOWTiEm LIZATT IR E D, 5132 EInw) e 2AFTIR
T YT oo TROBEHEVIE LN LTVET, £ v HEEE)
HDHEVI SR o7z V) ZEEFASETWAZEET. AHIZHRA



[ESERIUC B 27T IESE ] O 211

MIHTWZZEHNAE ) TSE L7

A OARCEIBERDOF 232, LFLLEHEHTRVENEICE
T, WEWTHEWHETHID IO TWAEHT, WREMDI IS 2 J5H)
FTLEVIHEBANPHLELFTOT, TNRETEATLE, PifROFINS
HPHDHIZ->X D LAWVL, ETHRMELTVARIRRICAZ 22D AN T A
LoL, BREDE LA, BEZRERICL>THO LN TS X ) Z BRI K
% EGAHICOWTE R M, HEBEOBEIE W) 0% FHFTHTH ML
Twéb#ﬁf,ﬁé~ﬁ£#%ﬁ?éio&ﬁﬂkuo@d,ﬁa@@ﬂ%
TIZIED SN VDEZL W) TEDFHIZ R > TR EIAPRKENE B F
T T, BEOHAZEOLLWHIBMILLTDH, Fio, 3k, F2E
TUFLILSIATONTI oz ) ICBbhs, BB 5 WIZHETHR
PRHET L LI BEPLBFE LV EBSTWE T, Sloigsti, AWM
12, 29V ET LI LZHNEDDDTHL LB >TVETOT, &
OBREDF 4L, COREHOBELZEEINT, DYEO M&A FEHDHS, #
YWORTHRELTW I EZEH-TED T3,

AR MRALSHOMRELELAT LA, BHERERLZD 305 B
HBREVWIFEOHEREZ LI ELZEZA, FEVWIRELREBENOLT L% 2
ZUONERS R, BE, FEEOBCFEREIRETREZON LW
I, REONV—=NVE L TOTERENAETINZLHIICE LTS, 57E—0
W=D X)L DEEDVILCDDOHDT, 52 FHITHHE & v %E

IR SNZHREIC DR > T /2728, b EAANG A - HINE, Tof%
BRT7 XA =L W B TRV VEBRHATLZE R BEEL, REHS
OFBAAHNITIRT 2 & 9 42 BIUG BN ——24 Bl OB §T TREE L EHET
WAL TAY TN NEENZTTHERND LD TTH VAT
ELTHRVEbLWERSTVWE T,

A AHEIEH) TXvE Lz, HARDO M&A OV —Vid, REHFEELD
ER T AP A K4 Ve ooy 7 b —ICX o THRELTE MDA
HoHEEVET, SO D, BN REMORHOITEIHEIZ OV T
M) BARATIRET A4 L, SHOFBDED MEA EHISHEEZ52Tw
CLBWET, RAZTZBMOBHOZTER DB T2, HAEBRELTD,
ORI EFEEL, MRS DLAED M&A DV—VOFERIZES L TEw




212 V7 hu—fifsess 335 (2023)

N7znWEZEZTBY ET,

BAR b, 4H, EEREEGIE TV niZ ETREMMIZED L
720 ITHRSIEKICOVT E 5 B ) Ko RAEmE TARENINTETHE
D%, WAV ANALREZAEDEARALVIIIVAALANEGF L L
BHHOTTIFEY, SREEKIZOVTE LT oBiliEMAiz2k, b
FEBOHOEMR 2 o722 81d, FEEICHEETLE, E)3d0Ae)
TEVET, INTHRTEVH) ZEIZEETVAZEZTET, HOAEHTEN
FL7

AR ORI 2023 4E8 A9 H (k) IcfTbhizay, 2o, 831 Ho 202348
H 31 HO T3 EIPUC B T8 ——0 i o ) E & #R BRI ORI T
DA DRE A ZT THETOMPEBIEE T o720 T/, BRETERSNAFRIIONV
Tozo#koMERE [ER] & LTRERLA.




213

Pt B

V7 ha—fEmEREATIE, V7 ba—ICET A5 - BFe ) — b

FRFEORMEREHFELTB) £7,

. BRERE, REEOLDICRY FT (7L, T4 Ay ay - R—
N—SDRERME LTREEINTV L DIV EEA), BilE, AL
FELIEYEREE LT

. ?x*rj)?*n E, PRLAHIRLL T 728w,

(DR, PR, (34,

(4RI (FFT - WEEEYS - FAX& T - T A —))
CREREMEEE LT T, SROBIBRIZE QST ERAD, MELO
HED7-0, SRR ERSSENE T2 k#&@iﬁo

. ERET - 7Ugfn@3f/f BT A=NVIZE > THREFEBER (blc@j.u-
tokyo.acjp) SICBED { ZE (ﬁa%x—)v FALAMVELT [VTH
a —fF ez &HH.:EL“CH_ W),

L BERESNEE. MEZBSOWAT S 2 A0 HHYE L 2L
ZEIILT, MEZHZCBOWTREGERHEL T T (Bl EoKa1E
BRBICBHS¥LERA), 727201, WHEEAEED S OWERIAIIED
ROV TIE, FRloPHEIE@EHIhTEA,

COEEFOUEER R CSCE, RHINE UCGREEFIT I NN WERT Y 7 b a —#f
FEICBE T 2 RHF A UIMEFTF T2 0LE L E T,



PEEAI (5D

ANEFHERE STHOOR R B BAa I R o € Y R A b — [ B
FKAERE T 0 75 AT #

WK TE PN e e

% RO EE FNESe gL e

<HEIE A v N—  HAFIE>

TR ORRCR AR Bk A BG A0 e R #0%)
i % (- EERAREEHEETEL)
R ORRCRZER A Bk BUR A 7R 2d%)
SR#E (TANFY YT -7 KN4 HF—-LLC )
H B ORREKRZEA SRS TR #d%)
F A (AR RS R 1)

[Fl] MEHE A ORRERPREBEEBAR IR 0%)

V7 b —iEmERES

(R ] eAmE  DREER] ARG - KREATH - sk - gk i



i S 142 i

A OMEBSUIFRFL 2 R E R & oo T o mmat D+ Fam %, 1712
Gl&fes, 20224F7 H22R124 ¥ 74 2 CThfE S N7ifes GROTRFRF B
A BORIIZER - R BB A 3 lrh H BT R S) DR O—#k &
ko MERRZIZ20234E 8 A3LHIZHE Sz [RERPUI BT 21THhRE ] (12
DWW, [d$EEHOHE D o e - FEHR LIMTOMIER 2 L 2 WE %
Wik L72b DLz b0 BEITIER L 72 ZAEBEYUESFIC OV T ORI LW L
{, RGOWERKZLFEHORELRFRICEMTEI LI LMLV, 4%

FEOTAT - REROFFEIL, —BOELTHITWIETH 5,

CRAHIRE - KW - B - ki)



V7 bu—fge %335

AT 2023 4E8 H
Mt - FAT W RPERFBEFBUAF I ZERE

e s+ Aa— - HBEEZEL v ¥ —

T 113-0033 WHRARSOLX A7 -3 - 1

E-mail: ble@j.u-tokyo.acjp URL: http://www.ibc.j.u-tokyo.ac.jp/
W71 BH Al #hapra et

FIV

I ¥ I TEMRASHE



Soft Law Journal

No.33 2023

CONTENTS

<Article>

“Regulations on misleading reference pricing” «+++++++sssserrrrrrrrriiiiiiinniitii Shiho ONODA

“A Comparative Legal Analysis of Directors’ Civil Liability in Securities Misrepresentation - with an

exploration of the differentiation of liabilities between primary and secondary markets-"

-+=- Xin TANG, Zhuozhuo LI

<Conversazione>

“The Examination of ‘Guidelines for Corporate Takeovers'” Tomotaka FUJITA, and others

Institute of Business Law and Comparative Law and Politics (IBC)
Graduate Schools for Law and Politics, the University of Tokyo

ISSN 1880-232X



	320958　ソフトロー研究33表紙
	3301 目次
	3302 小野田志穂（論説）
	3303 湯欣・李卓卓
	3304 座談会
	3305 投稿要領
	3306 執筆者紹介
	3307 編集後記
	3308 奥付



