(IE%5£3E) (2012)
#A%,$66~1127

2 R BRI 3E 5
BT - BAENT AN - EEHT F
FRHE

WEBHRX GV HFE - RFAHRESHH
FlE,EEE BRBEER D EREERERBE
BHRXGBHE H WA 8, BT RFT TR R
FRARANHEN, xBEEZRAFANETELEE—
EARREROHRFRP EHR2FABRE(HH R
FEBRBR)RZRBARE ERLXAECEENN
REXTAZBREUR - NKRELR —H#t 3
BERGFGHEN L BEEHHER, 2R 4 &
EHREEKOEL. DT FHERAABREEF
SRAEMINEUBTHLEANXR, RERNZ
FAEHWE, AXALHNKE XEMEXER
KERFHRYAE ZEHENERHRL G WA E
AR R B SE M, BR TR A A B Sk AE o R U AR
REFRZ G PREMBRE BN ER L F %,

K| EHR REEE HELYM e

* RF - RAH (Paul Davies) , R BB A S FF R ##, (L
b 3= 4 81 71 Y (Industrial Law Journal) £ % .
*+ W - B4 (Klaus Hopt) M EX BL ¥ EFHK,
wen FREF ECERZAFEIRLBEAAFHRAR B4R
o



EHER(EAS)

EXAH BRERY

— BRI 5 R ]

(—)ERRZES

AP, BB HER A N/ RN Z 6 R B R R, 4
A (B ) R EE A A BRAR R E ARG A R RS RN
BB G AT A TR, R E X —REQ R P HBLR S FE
FHE=ZF(BWA) QRABIBRAEOZE, EEXL T, B HAELAH
BARINES , BRI ERBREBEAFBAZAFNEEFS, RITESR
IR BRI S REXAEE . YR, SARSHBEARE
BRR (YA T RATIA SE EIQ R4 20 ) RAEZH 0, f ] gefE 2
B FBEATHBER T4, R0, R R FRKK AL, 7T
LAz Rl S BT 2 R A SRR R R B J7 SRR AT 24, T X R R AT17E 23X
HAb 7 Fr BERMES . (FXFEH) ERZHAFEDLFAR
R,MERRTRAR —F &, IEREX S A BRERLA R
Bt , A L BEESETHIT®

BRATES ST E G E R T, B3 E R R ERER B
HMEIERANRS X ENEFRNBERAERMEN. RBEKXERM
B, NI A B LR B KRB ZE R, 24076 B 2h B Ol
APH BHER XA BRZEARN L BRI R GX —HLEH T, & X

@ WEE, RAIH X% ¥ A company” F1“ corporation” X H AR

@ LURUMATHR WHAYCEZREHRLAANRE EEHFLARRE, WE
HXAUN(BRTREHBBAM FFHZREREREA. RKMATURBHFAANEEE,
REBUUACSERAANNECER[FELZ UM (MBO) R R LM ], XRWHH HERA
AHREAFRTAENRERNE, RNET IR RE-FE,

@ EARAMU BERERA, E0RNBETREFAG, LA PHRERNMA
ERNAHLEFRLH, BEABMRAX - TR X BEAREANE S EHEEANE
#, ’

@ FHBXFHEBER, AEXRIBXRSHERRAT LI TREANF
BN, RAEZEX S .



ARNERABXE

HEH . R, M TEREH B RIERERITH, AAILEHHEF
EER. FOFW RAFIYR, FHP R LR b BEAR A , 70 L@ % i AL
ZBEEMHRY. SR, ERRREH AR 8 SHEd
BRTER. R, ZAE R, W A2 H 7T LA h 8k
HEAMBRERABNELN, REWERRH TR, XHRTHENE
B E—EZ, IEAVETTE BT R 2 69, X T 500 59 48 (U T SR
B0 Hips— s/ O RERHE TEATENNBENAN, FEE
AERS Mo ZARNE A Tl HE e He S TS Aot , Ho h RE A T
AR EE A E S R (F 0, 88X 4 B RN, S S
), F R RN ) 7T LUE A B R RO TE A T E RS, B
S, IR, TRE S W H W NIRRT AWEHE S, XA
FE—FMITERER, R TEGBZSHANAR THEERFA—RYE
B HEEUHBRTRERFNANELZKERANARAFEZ EER
ity ,©

EEFFZIM RN S, AT LAE S R e E (EA8R) @t &
HERAUTHFAMBE BT ESPHEBRNRKRADT R ELETH
bW SR EE T W BARARIKATARARR 2T AFEA, BR
HATFENREOL T, XBEAA LA 8 (B2, B2 RN
FEEXFEEA)RE“BE "M (MRER, RS ERAREEED

® HW,HHNSREBES X THRYEEH 4 (2004/25/EC, O.J. L 142, 30.
4.2004— T AR BHE4)) 2. 1(a) H B T E R,

® Em,EXE(RTFIDUTEEMNARA AT FERERTRANRE
BAKERKF REEZRKABRFANRRANE, EERRARFNERERS
EH(FAIANERER . (RWFHEF LR, CRBF ) (2009 £5 9 K) £ A3
(b) #AMFT—THR(ARTFMI], X-EHMIANHR, EFERIMARBAFER
ER FHFTR UTEZ(FUIAN ARG ARV FHN S NEL Thg#— S W
BAE(F M) w17 E A T ##: % 1L Panel Consultation Paper 2007/1, 48 K, # 34 %| 447
(Bank Austria AG) # 48 Bl # & &% & 4f 17 ( Bayerische Hypo Vereinsbank ) i 1y, # & i it %
Fhkz R, AR KA F MKW %%, %L 4 NEUE ZEITSCHRIFT FUR
GESELLSCHAFTSRECHT 282 (2001),

57



EFEB(EAE)

RN EREARLES) O

EX=FB AR S, R BARAFRBRBEATF TG EHITR
5. WE_MHAB=ATABRENRNERT. Wi, BHAFRSH
AFRBEAICKRENESR, FLE, XTEHNXGHELEER (R
RIFELR) RRTIEFEA TG (BH X H K — 8503, Fln
F—BEMG) EXHBWAR.C SARARRFEME, EHAAR T,
AL EE B LA H S, T BB A AR Bl 38 50 A (T SORFE$R)
WEARH, R0, E2H LR, EZFRNZSHARBRTHEAR, A
RIMEEE T HHREBHAT B HZRHORA R, — 8% E KR
WS X555 — MR BIE R E , T AR S HRIUEE 5 6945 = MU
R B AR EHEEREERBANST N, EXEEZP XL
HZATRHBARAEZENAFTNEEENRER, AAFERRTE
Y R, ©

(=) REF R A o) B

1. % Hin A R A RRAR B

HERAFRAFEERBRN, REEAREPTE-BREXE,
WREEFLAMBARBEZ MHRBEXER, EXE, WG AR AR
AR EFABRARRH AT EL, WA KB 308 o] LU 2 LR
BRAZANEI I HEA R AFE BARA 7 “SL R T R & it 88 Fl i &
B RG . 54 RAFERERBRANIEEAR , £ FE LT &3 BRI H

O R EFLRFREZH, ARRERWHREUY L BN E AR SR, BF
LARAFEFLHAFRMANRBREARBTRERASANY W, F4A TRACFEE
RERBHFCEHEEUY RAARARL LR NI FHEBEER) DRIACFEE
SRR REY, AOAF S KD HUE R BREEL, pRACETEER RS A RN
HAERH WERLAGFEENR AR AH LB, B, ERERETNUME RS
A SR HER” XA SEERY, BTSN R T RS T AKX — 7,
RHEENEL FATX F_(—) ¥,

B (UHESIRREATEHEZEHTH —RAERE-ERW
F—XHFHRE(FL1R) A BTFAINEARHIER - R(EATHAETURA
RESTBRBHANF  RETUERATELHAAA, REXARAQANRBXH T %
BRFAFFH)(CRTFUIE A3(a) £ o

@ ARLX BROFREEIMMALGTH WX FOLTLHEGHA" AT,

@ FATXBZ()H2"XTHERBEAAREL HERGHLERNY HE,




AAEHRZS

SEEAMELANE R B E, FARNA BN (KBRER) %
BEFERBERERABUA . MR, AR FEL EREH AT %R
EARAFRERES T AMENNNBRRENEGAFRNERSBRE
BIA(EHS) . Hit, W REFRNBRHNZS EE (AR E
R RIERCR ) SE RIS 245 BT & 5 4K (g A F1 B AR 2 8 8
BHE)ZHE, FE—ERBRY, '

IR, = T REMRANERE. NBHRARMAEX
B EHNZG TR HAVE  BRNESXNAE &E YR NER
WEE. B, BRAdNREERRE RS EAEPERNR,
REHBULKIZ 5o TP 8BS 5% Jyis FIARSE A 7 3 A B #5227 X
AWM ARES N, HEHEE=ARBRRHNES, SEFRERL
B EEEAFEUTERN B ERAFANKBRIEFERESSEZYUE
BT B &N TR R S5 A E BR T BIABLRL,
A A 22 7] B R B R BT B T 308 RS Zh B W A B HIE B 22 4h

55 N E R AERE , —FX BRI A RME,
HIEEH B DA VR BB RES XS , B ERET LUEE
BRIUR 000 HP I 2 B R B o ZE WO A\ — 32, T A BB A 4 i AR BB % o
KB . RTINS+, BT RFE 7 B ¥ ik, BRI RE RIS #%
AXEbLE . B, BABRRKEAR, MERARERRNBE, R,
PUEEHEET LU AR BRARNEMURLEEBRARER, mEEE
BIN“ZH" BN, REEZHERKFEOLT , A ATT7T LA 00 & 2% 145k
SRR A RBEEREH BT,

SR, 24 B A2 W) B RS S B, 90 o1 982 6 A58 e o 9 J o 200 68
R AR, AR S B BOR RN U AR B B R R, 451
2, B AT &RE5 3 B A RMBAREZ A REHANEA,
LAX—HWHHEEHER OHERR L, EATHKBIE SR K
HEMBHARBRRLOTAPERR. B BRBESHEEEREZ
FE AR AT KR E, IEEERAR (BALE) BT EEARNK
Ho HRERKWAS BinAABRERZ BN S IULEEREA FIR, X

@ BATX“#F(H)HL",



EHER(EAS)

ML RATRERA:

2. % B A RFEERRA RO

WA R E B RARRA A R m R A, W AR AT 68
H5RBRE LB — BRI GER, WA 2B RERET K
LA ABER &K, MR AR LA H 2T EY, BREIWASKBIRZHE
RYSERTE , BRI 84 85 4 W] (PR AR 3K T LAAR S oA 2R T B AR 9
fEAT R

AT, R By — A0 U 0 S T BB 0 8 e WO I 55 AR 2 R B R
(ZmRAMATR S B BRI 75 ) 2Z2 18] B B 38 (518, 0 R 7 BB 4 3
RRERBR AR SIEERRAZ HAAERE, 5w —EESR
W AFEERBRARARNEE X EER S wist/E m—4 R
BHOEBRBRART RS AT NERHRRSEREA, e E RS WPt
R I R, S R R AR R R BRI S A, TG & 80A
HFREL AR, MR UEREEERERBRARNME, 58
HARBBMTRARREAARARNRAZ )G, KRR E, H
HEFAFAS R EARBHARELLS, TEEHESRARANRHE
R R A, HEUGX— A, EREERREUT =A0E . H—, 3
AR H B R PE  H A LU A R SRS B R R 5
H= BB AAEZEBRARNEET N, B&E—H@E, Al
K mEEAA FRBEEARNAHE PR ERRER, MAES —THE
ME_HH,ERESRR A RER B 5 RRRAN , B R AN
ERER, BEMNSEEUT AR FEATERPEER, DEBARRT L
3 1o 32 o W TR A TR A B

3. AR R

B, it B AR B B BAU S M an e, o A Fn IR BEAR B A (R 51
BR)ZE—ELENERE, —&ERERAFERHRA TR
AR, X SRR, BFRMERILERSE T SAREAR

@ FAHANERYERELEANY FEAENASARBFRERZIUFR.
B HFRLEXEF-(NNHL,
® BLTXE=H2",



AFAEARXR

B2 ERXFELT , SULES WA S B R F 8 B U i S R
BEHBB, R TRAERS5RUNARYLR, o B#E N RF
BEZ 5 o

B, 32 FR BT 2o h UL 0 S i e — M R R AT AR (R, 53X —
RN THEESRA RGBS 2, X A & AT
Xt B A Al EE PR EERER. BEEERHASHAHE
HoRMUE RACERE K H T, A R EERERBREBEEN 8 &, 57T
BB VR By (T BT B L 35 A M 2 AR ) MR M, TE
RIVEEIN, CARATEERIPH A HM B SR IERKRR BHRK
EFRZEINREGE, &X 5o Mo BRIFVMWEI R TERIMRE
J1, 0 R TS LA R TRBMEXE NGB BE, O E R H
ERMBMER SR AR, BN, B A XEHNX S EEERE
Fl A/ EFRA TR Z B M6 R, ERE S TAERE R MR R
A E

5@ B8, BT A BT B < R WOW AR T 24 R 80 i 8 % 11
R EREARITAFERTEARMRAE R B RETEZN, Rk
AR EBANE BT, SR LUES RE F T8 KR =4
YRR B S FR .0 BREMRPERAS BT EAPHELA, EE
ARBBEARKRNERRHE, EERMLRAN Ty, B,
AR AN B RS RERAGRERARE

4. EHBB RN MRS E

AR, ERHRZEHESRBRESEERN—TEEST
B, —HERRS Bl LR, 55— T R R DR EH A F s
B HELMEARRER, MEEEBFEREFLRERFIRE(HE

® BLTX“ERZHL", v

® EXLERX,I4RFEZTUBRARG(THREESH)ZH, UKABNS
WA %,

@ William W. Bratcon, Bond Covenants and Creditor Protection, 7 EUROPEAN
BUSINESS ORGANIZATION REVIEW 39 especially at S8ff (2006).

B HHRURLEERPRAANAEZFELRPERAAFEENAR("#
H);EEE, MAAERHREERES VBN RR, X TEBEYHRL, AT,
K- EFEXRE(TARERA) HRER K,

61



EHFEE(EAR)

WERTMAZ) HEX —RE, X T EFERKERXR. TRERNER
ATRA BB P B ERAL ERAREE S PR HEHR, X—
REFEREM. B BB E ™A TH N —IF Bk, ARk
A AATEAT R BRH R T T B RS (a0, dr TR BARA R BR &
BEAHWFRF=ENRE) MTANELHEENRRNERTHRTE
SR BRI (M, BARA R MRASEEEZEIFE)

TR, XEFEN—NEEAER, EHR S PHHFELES#
H A SRR R AR BRI , SRS RIAZE 5 BT B A A B U 1)
AL, B ABRAR, B DUE 8 R BEA 2 7 3 AE 35 2k R
FmLifgR? ERNFRNFTAERD , ZRMTEHRBET —EB8E
HZ A, B PR PR ik, FEZR LR, ARERN—
i, RIEA T EXEBA MBS NA REE, BRBRER(KERA
CRBEIBARIE) ) OFNRE B 4 N B it (B N AL Y5 HE 57 B 4G R3O AL
) By & T FLEH K B BUEZ 5 RS BRALM , 56 T 45 AR 5 B FL
(Blan, B Rt W EARRFASEAN) W EES R, OMRETIEM
HEELRRH—REXXFFREEATERARANEES,

MR, R ET, X TEHB SRR BBER
HEE(BRXEERHFBH TR A 7RIS — BN 8 E
). B, (M) ME T RENEMTEHNBENAN, 5
Sh, AR S RBT —FRE R A TR R R, B2 R R BIRREH X
BHAE R R R AL R B R B E BRI R, HAR & TFiXm
MR, 4R, BT HARR NI T2 REEZ B e
HEAKMMHAE S, HANBART X TERHNIBERNISKEEN
W, PERH M EAKRERIEX - EEETWM S, EERREH XY
BRATERRRE—BIRETNREXEE .S

® 1968, 82 Stat. 454, Z(1934 FEF X HE)MAT 13(d) £.% 13(e) £ 0% 14
()—(f) &, BN 15U.8.C. § §78m(d)—(e) F 78n(d)—(f) .

D HZATX“HFHHEL",

@ BERATXE_(Z)#BH7.

@ #HN(006 FLBITAMLHEYE272(1).(5) %,

B BATX“E()BWY" —EXEVEHRINRAFHARAH RS h 4571,



AFABEHRXE

A R4 AN 5 B IR I 5 7 5 3 R AR i B0 — M ) ok TR U
Z IR B2 5, BT BRI H 4B AT, Hr R 2 — R U B0 B T4 e 1
B2 T FEAHRERE B —EREN FEERM., AT, AEZ
B ZFMIRBIEFHER . FB—, AFRIITHRUWE P AT REA BT A
Flo PATHHRMUMIES , TRELSEELEL T LsvHE, (K
R)ERBGE" R — RN E R N B W WIT R, LIS
A5 Bl B BB AR B 1R S TSI AR Z B8 o X —HUHE B
REMTHUEE HUTHREXAFAFWHSEEHENHN.2 A
B, @ A— BN TERN X — RS AT REE B sbeiy Sk |, B E R E
FRAEM A RERINBRHAER B EER. B, EEICHR
R, B8 K H B RN R RERATRAAFZS W BFL
B, T — RN AT Bk B A T BT A BB BB, =, ANR
WHREFWAMKRIRE, ER S FRHAMA A RAEREHE
27 XREE N, I, SEELR A RS 6 A B A B R TR 2 R E
BN B — 0, R E AR A R ERRNRS, TIARASRR(RE
B A FERMFAHBNERAMA, THMNE¥ITETEREEZ
1.8 YR, XA IR E 7 B B R 1 AR X Bk T Rk
BT R EE NS E S BEEH AR, ENRIESERN, &
HAEE SRR N EFHEXE R ARG

AT, AR T A AR S EF SR Sl B 7 2 B B>
A RBIEER , A S B R PR AL 2 % H AR E N1 RITLL 47
AXHiEERA . H—FERERR(AHRRAN) SEESEREQH
RRE A —BABEEN— M T (BEREMEENAT) . EFI
L BEENRERN AR B A A BR (REERARBRE, e

B HAHSMLE WARENGRNAE, EARE AALHTFHLRE, #XTFAH
BB EERXBTARAT - RELBTHUFNN(SBBREFR) O EHCRY 5 #H
BEERNE)

& BRLEXE-(—)BR2,

@ 1. Ammour and D. Skeel, Who Writes the Rules for Hostile Takeovers, and Why? —
The Peculiar Divergences of US. and U. K. Takeover Regulation, 95 GEORGETOWN LAW
JOURNAL 1727, 1793 .(2007).



HEB(BAE)

BRBRAR) RIBA AR A B AR RN, B EE RRE ERW
BIENRWATELR HEAH B2

T AR BR I B AR R

(—)RREEF: ARRAEARENERRANEESHAER
154

X BB OCREAT , AT UEA 2B R ESEREERR
BT B4R A R KR AR , A [ 1R e X R A K EA, FER T
MREAXRR, AER L TTRERTREAE, FLERES 506
A5 HARARIBRARRE S, AR FE R H BTN A2 IR
AR, AT LMRIE R EHOF AR, B RS IR e R
BRBAREFEFTE, EH—FHELT, i TRLTRASEERZEX
FHERFHMARTERR, AT T FH 2 8 i AU R . AR
RPRHE , NTIRE TRy, @S FE R, Bedr B b LR RN w8 A
%o BE—MEET, BERAANEEERNRABLARE, A AL
BRI R, W AB0HE SRRHARA LR, BRI
M AERBLA—SR=(RBA . BIRAFERNBRE.BRARAINER
B), T B R EE Mk SE 4 il B AR A 7 A RE RS ek as , i 7 iy
ARESS I BB R 5 T 2R 22 P S OS5 Al T B 40 390, T 22 ARl A

@ % FiX— |58, —#& 74 I Athanasios Kouloridas, THE LAW AND ECONOMICS
OF TAKEOVERS: AN ACQUIRER’S PERSPECTIVE (2008) , 2R X LFHF Lt —%&
BUHTUTER . ERLAFANREAKBTILEHANKREHAE, UMARKRF G WS
BOBRHNFFAFLE(EHRBRUYF, KERATA%E), £ 1 M. Martynova and L.
Renneboog, MERGERS AND ACQUISITIONS IN EUROPE (2006) 5.1 and 5.2. ( available
on http://www. ssm. com/abstract_id = 880379) —# ik T % T8k # 1993 % E 2001 £
B ETNBRAR, B, KMAHRASRRAABANH B RENXEEEL
EFEHRHA

@ HEMEFBRENMAERTEREA NTRETEANSGE, EEF LN
T REUEGRRRGFABEAE, fl, REAAL VXA R THEACTEER Y
W AR RARABLRAR LR T REISANT RS WRAF KL, TX“F
()BT REZ ()WL,



AAERARES

BRELHELRERD R,

(Z)“ R

CRREFHFMFIU) B0 TR B T fE 4 W E A IR AR IR T
BAREEE . A 1968 SEHEA 4G, K F B & T — &4t X HR A A
BEHSH ARB S, ZEOME, " EEAPA, EEEEAR S
ZHL AR BEAXFINES XA BHHGE, - ERNELTRIER
8 REBFR KA, EHSABRBUEM AT RN ELRE T
BEH MM BERANTS, WA RBUEM TS E R AR =R AT
REMPLEHITE O X TG R ER AN, AR — T
TEHLHOBERSVMN, BREX—RN, REEEERBITE,
AR M WA B E R BIRARBRKELOEAN, REERK
FAHELERRNCEHETERRMRX 1730, W B, RARE L
EIEETHRWARNELAR, EHRRHXTTHAREEN “FHRK”
MUK, o T AT BURFE 2 FF B 4977 T A HE A 1 DO SR SR e, R
DIRESRAN A B RIR AT B g Z AR RS, T AR
REAANML A dBABREKEHES, BEZ, HEHRLFBE N BOEA R
BEHE AR, B0 AR SR AER A

B2 B B UCH “ R (R F BB 0" ) O, #: ki
WIES)H—TBLBER BELIEH, EARF W (IR ERE) , T
HR B E 85 X e SR, B B AT LAZE B P ok o S 0 o A b i R X
AN, AL J 2Rl , & A4 A BIRE L) B — &AM D SR, 7E 6
XHESTHTHITRK KR HAR P, KA X T ZHEZ T “ARE" A
N BABEHKEZ) @

®@ H£AHAR2.1,
@ KABEANHRAYERA"RI2PI"R—RE, BERNREF FTRK X~
REBBEARGEAENRHRHATANNEE, ELTXF(2)1 HL",

@ Directive 2004/25/EC, #9.2 £ fE 12.1 %, WERAREHAZAIANZX —H
N ATEEERTFHEANTHRE AU GRAF 1224, EAXRHAN"F T, 45
ANTHERBAFTR:FLTXEZ(2) L7,

@® Commission of the European Communities, Report on the implementation of the
Directive on Takeover Bids, SEC(2007) 268, 2007 %2 A, 26 T, E XA, £25 MR R B
FEITAEREERAEESCLWRCEA T FHRE AN,



HEHFEFE(HEAE)

BR, TSR B BRI T & R% BESHME, BORRHEY
BORE R X EAMER H MR E SR ARE, AR R B EZAZA
A — A, —MERBANBRMERE, AFRREREHEY
K 2 RN By AR AT A . X R — R SR R, BB A B A
FRE MG R S AR B ARG H N 2 T BT 1 s A 8 R 18 S A
B, HRGBEEEMR® A4 MREARKZHESHETELHREH
ZIE RIS HEHE , WS B HELR, SER A EREELERT S 5K
W At R TTRE XS SRR I B 94T H @ 7B E , BAR 1 Z AN BRHE
HRMEEMIT AN TR SHEARREMI. & HAE, BUFH
R5ISEME T REA RN 2RI T R8Ty b e, LUEBIR BE 6
M E LB E” B RIfT, M FEARHZAHHERE SRR
BEGRREES B, ERNRRAFANR.Q SEERL, BEd
FHFEIFOLT B & — 3R By B &k, T B3R |

® X—AEZEHREFLBANE, XN B LWHBEHERKNY dfroid * B
ZEWHBERHY ‘a chaud’ . CDavid Kershaw, The Illusion of Importance; Reconsidering
the UK’ s Takeover Defence Prohibition, 56 INTERNATIONAL AND COMPARATIVE LAW
QUARTERLY 267 (2007) , H{FR) " “ FHH" AN FRE AT R FRAHdn,
RAR AR WETAE, EX - ERBTEEANHEREL S HEENE AW E
Bz,

@ XTITRZAEAWNHHBERZLER, FATIE(Z)HB2",

® (NARMEIEBQ)LAREUNAZZFARGAV, TUBRHBEGEHRY 18
MARHET LR BENANERTURLEN RO, AT, U ESETUEX
CRAMENFATHREEASHHRE(AFTRBE)EB(MARE—R], EWESE
BR EAMHBRAHKESLRFTEE, £ 1 K. J. Hopt, Obstacles 10 corporate
restructuring Observations from a European and German perspective, in M. Tison, H. De
Wulf, C. Van der Elst and R. Steennot (eds. ), PERSPECTIVES IN COMPANY LAW AND
FINANCIAL REGULATION: ESSAYS IN HONOUR OF EDDY WYMEESCH, pp. 373 -
395 (2009), .

@® METI and Ministry of Justice, Guidelines Regarding Takeover Defense, 2005 £ 5 F
278,82 R, REHIREHFARAEAEEEL A ENEHFRAERAB I REH
EHERER,

@ ABH W Bulldog Sauce RUW , UEN B HHERTR TN ERE T HE XK
FRGERNLF EHEINENAAEEARBZERAT RARGHE, WHEMA
EEARHABRFTAERBTATHAR (P RAARBHABNFFATATFERATL
B K B i%):S. Osaki, the Bulldog Sauce Takeover Defense, 10 NAMURA CAPITAL -
MARKETS REVIEW No. 3, 1 (2007),



AFABEHRXE

BRI EZCRR T K @

L R HRIM TH AR A2 S Ot

RN BRI EZBEARRENS LS T B A B R
RAEEHEENBEEEBERMN“ HEAN", EFEBHELT, BHL
R EE P IR S “ A7 MU BBl b, SR — 7T BR 2 X &
ALERABMEREWET N, EHEEN, EF AL BARREH
3o HB— BUEEEET LA syt LR BUR LA—FharE 7 AT K k4%
BLTE, B3, EARSHER, BinA RN EFSBER M BRF R
KTEANERL. BAT THAEEREREREBGARABREANGEER
SERFEE RN, MXENEEET, EEIREFHEL L, A
W AL RS R AR T B AR A R BRI R RIE R T B Wik,
TXCEFLUHN®

B, BRA TR EEE W DR BY T 384 18 55 LI 8 W W 17
R, KGR, RS EMAE T, YESHTHPHIA LA S E BT T
AR A #EZ A S HBEATRBOBAREN, FRERERE S EE
LR, B—MEABMXABEENESFSHNEERRNITE.

=, BANGE PR N B — TUH R AN, i3 AR BRI E
T2 SR B Tt S 42 a2 T 1 B R B R 24 (BRIEFE 2 1) U 32 5 2of F-42 48t
EFFLAFOT) o B, 3B AR MM 28, R B AR
BB B [ 5 FE B WO A SR 3t B AR 2 A B Ik 8 LU T R 2 2
FH EAFELT EERRLEZH T, “AB" AN TS T B
BAREREXN TEHNRS A RUTERE S, EEZD W
TEHMEREARK SR AHETRA K BB O

@ (BIDFEIXR HERATURFHACERSHER, XTHREHNFR,H LK
J. Hopt, Obstacles to corporate restructuring Observations from a European and German
perspective, in M. Tison, H. De Wulf, C. Van der Elst and R. Steennot ( eds. ),
PERSPECTIVES IN COMPANY LAW AND FINANCIAL REGULATION: ESSAYS IN
HONOUR OF EDDY WYMEESCH,

® BFATX“E(R)BL",

® FRAAERREAHTFER, KBALAAERQAIRNBANESNEHE AL
B, YK/ FEFEERRE RAGITUANEESHE, UERTEE R R AAFLA
ANKN, EXEEHRAFUTFEREME.



EHER(BAE)

Foh, ARNEMEREAE MM IT R BEE . XTRROURGH
ZRFANNBEBRERNBHEAR AR S EANETHETHAY
il BEX LERBTREEER, B EME )5 E A E L K0 E ¥
HELRT AN SR, WA, EXESRERBHAA 7AW, ZR
EHARIBRBNZBTARA (KL RMHZRHFERAN, ERILR
HZBIARN) FEHA BT —E KRR, 2 R
BB —EL.0 ZHMANART BEREBEMARZSI, TR
SBERFEBHEHAANERC ~BERXERRTH-FHHEAR
HFB, AT A AR BE L5 P

2. AR LTSRN

B, “AHRE"ANEEHAE L REERRKEY KBERE#E
EEAT N, Al FEEEH IR BKFHL", MELAEEERRT
BHEIR BATRSHARSHERBWA, F, BERXHHRAR
SRS, RACERRIEEEARABRFENEEN, MEERT R
FREEBEE . LIEPIR XMELIES, BFERWX T EHRARRAR
AWM EHBRBIL. AT, BRRFENEAT S, XRFRNEK,BX T

@ LAFSHBEAZEREREHSPHBB, RELHR - HEHEHBERREP
BFRABHHAE, RRREFAHANME, ##w, % X CSX Corp v. The Children’s
Investment Fund (UK) LLP 562 F. Supp 511 (2008) , # M EH# K T(1934 £ %X 5
%)% 13(d) £ 4%8 % ¥ H > §y; FINANCIAL SERVICES AUTHORITY (UK), Disclosure
of Contracts for Difference, CP 08/17, 2008 4£ 10 A , L) 2000 ££9 A E REEH N
HERAEE. #RBAE008 £S5 ATHFRMLN AR BTLERSH(CDs) XS H R
WHETMEARRMEANE 28% B R4;2008 £ 10 A, GREEUARGF REREALX
AAFHBERBBENBEREBETAS , FREAAAA 20 WRAGREFREMNE
B AGFREAREH , RHEATHIRARATANRGH "EEE, £ 1 hup.//
www. thehedgefundjoumal . com/research/sj — berwin/fin - alert - the - volkswagen ~ case.
pdf,

@ (IB4£UEHFXZHIEB(DA(EE) (FEHFHRIFL. 233—7. VIl £(%
B)—ERHXE 10% M1 20% AP, 4 ER LA B ooy 15 ;{2008 £ R B4l %)
( Risikobegrenzungsgesetz) . & T 10% By A F (M E ) ;{2006 F £ M LR R X H %) £
27123 £ RZUTF(EZXK),

® (2006 FAFAEI(HE)F 2 W) —XHATHEMEEAPHER, TELHL
SERARNER, FHIR, AT TUIREREAS THBORUR T E R B 05
THREHRA,



AFEHRXS

BABKRTN S, RDRIE, FEHETESHEBOR S ET =4 B e i 4
2, e T AR N BANER, MREARSE, EPREEY
MAREEY, AXFHEET, EHEAAFHEESEIMERA
KmRRAARE, XSEBE EITERMEAN, HEH R BEARE
B9 Hi,  AEB AR AFIRAKKL” , UREENRE
BR S BT, R T WO AT N B R AR AL I FE 28 52 bR 8 B ik R R AR SR i
WA, A EEEE L

IE30 Romano & HTFILHE i , OEMHEBRE(REXLZRKE)
W5k BB HLAE -+ -+ - ER 0 FEAL O A AR B AR 2 R 3h i R MR K
HRT AR KRB R T o E, AR T =44l gede. B,
MR RN T bR AL, T B 25 7= A A B 44T R B HL
L EREW, T2 —-REREAPRFFERL— MK H HHR
E(ATEBRIRAESEENZ T EBEA VSR —NE LB
%) o A—MEITFRRIATHE AN, EERREH Z 8 A EL—
SE HBIRT , AR A TH R O X AN AT LU RATE R ENES
# , AT B A Al NEL T BHETER AT Rt RBE N B
RIEEENARITAIMSIARESE MRAESEOREA T, MAEUT
ERHED RS EEA SRR - ERATEREUEMEARE
U AR FERLREh , MEHEZE - HEAR RN, RIERAE

@ Frank H. Eascerbrook and Daniel R. Fischel, The Proper Role of a Target’ s
Management in Responding to a Tender Offer, 94 HARVARD LAW REview 1161 (1981). B/
T X # *%# 4 # 47 7 # 2 . Romano, Roberta Romano, A Guide to Take — overs: Theory,
Evidence and Regulation, in Klaus J. Hopt and Eddy Wymeersch ( eds. ), EUROPEAN
TAKEOVERS: LAW AND PRACTICE 3 (1992) 27 -38,

@® Frank H. Eascerbrook and Daniel R. Fischel, The Proper Role of a Target’ s
Management in Responding to a Tender Offer, 94 HARVARD LAW REview 1161, (1981),
28.

@ %N CSX Corp v. The Children’ s Investment Fund ( UK) LLP 562 F. Supp 511
(2008)

@ (B4FEEHXFEIF B O)F(XEB);{(EEHFEM)F L. 233—
TVIL £ (% H),



EHERB(HXNS)

BELUTAFMT R S 5HBRA R RN E, BT E SRl
NGB AEAE BT H KN FR%SRHE 9

AT FEARAR 3% S OB ORI X T 58 — W A A R R o, BT
DA FIEZHAR O MR B iR A W E XN, 41 X024 7 #— Tl
WA A FRAR 2, W B RA R — R U FIESE R
o, MR E AR EXMER T, 2ATFERARINERES
BITAR,AERIRAKF LD NE-UBAANAEMT,ER
AR, BiRar LM BE A 8 1E 3" WX & &
i, UAMEB RS XN FERR B - ELAFM A RAR K, XA
AR HE R E A& LR, (3 E X s R w A, OB B2
RIRFRMERELENET.C ENLEAERATEEEREN
B ANEX KRNI, B, B—NEHYATLAHZRLUT Tk
RPHATHFHHR  ARARMZAUEENNEEARS, R)E
EHAOCHBEARFEZIZN BXERHZA/HBEFENEN,
MTIRBAE, BRBAANERNBAZETEA BRI RGE ¥ F

® XRKMEANEIFIHAN FEEXE, B2 X ({1934 FEHXHE)F 14
(d)5 £FMM 14d-7) —EHEFZXHF((RBREATN), AN M, A EHEKEL
EARE). REHATUEESZ S B RA T T HE oy AR A2 — AR (FFEBY
REEABBZU) REBIALTURBURE RS M URMAHAN S HRBEA
#,

® FELTX“E(ENHBL.

@ X T#— %94, % N Athanasios Kouloridas, THE LAW AND ECONOMICS OF
TAKEOVERS: AN ACQUIRER' S PERSPECTIVE (2008) ,

@ XEHRBLBHEA: £ A Dawson Intermational plc v. Coats Patons plc [1990]
BUTTERWORTHS COMPANY LAW CASES 560, % & #fI3%fEAR A hiTh,2 %3
ERBIEFEAXSHTENS Y, FELE REARLAXS RN HEEAT
REUNBRBA ERAANETILTRIATSHTEXNSRBIAUB AN TRET
51#,

@ XENEBEAYE2% ~5%,T(AFTFUIAN 212 M FERY EREE Y
EAREN1%, EAEREEAXHAFTRBEZRS AR EAANTERRAMSH
AR AERNER N FERFRETERAARENRER N,



- AFAEARKS

ARTHIEAVAZ S REREELE, OB, ERAFHRHBRMH
WAL , J38R 3 B4 NFE R B A Z AT A E 48 A HAR2 & A4
BT ARS8

SETE, EREAARFRRARBERNER P, F-AEAHA
BRI B B RZ TSN FHEH IR A RN 55 ROBE N RERE

(Z)HBRE

Lo A BB R ARV A0 B B 05 TR O RO B B N, 7 Bl AR
AFTH,RROHABREL LR T EHEBRARMEEEEN KD
B, FELET, BRIEBGARIEFQREARBMBEFEHE, NEFREE
BRARLE B 2RI B B, AR B H A RN R RIEL, RiFlk
KiEMiPRAE AR, BRERE R R RN TR SEBRFRA
it S, mRBEA B T — A BRI B A BUTHE, 2k
& BRA A BB B3 B AR B BUE WU A B A BRI R, T
A B SHHBRTES Tl B4 R BUA — Wl BAR A Rl R 6E S5 48,
REMH BT AEER S BRFIITR HAEB B L H, BER
B AR ERE ARG R AR, XEREELRTIREL
A ZiEM. EXRR—MEARERER, REKMEITEEZH

® AN BAURANL AR EEELXTABAXZRTARATHHES
(2003/6/EC, [20031 OJ L 096/16) E & 29, @ ¥ % #% % i, ¢/ Klaus J. Hopt,
Takeovers, Secrecy and Conflicts of Interests, in Jennifer Payne (ed.), TAKEOVERS IN
ENGLISH AND GERMAN LAW 9 (2002) 33, 38 -50,

& %0 CSX Corp v. The Children’ s Investment Fund ( UK) LLP 562 F. Supp 511
(2008) .

& “#H A" FE XHE T Lucian A. Bebchuk and Allen Ferrell, Federalism and Corporate
Law; The Race to Protect Managers from Takeovers, 99 COLUMBIA LAW REVIEW 1168
(1999) (AREBHS ¥ IATIHXZZACEREFERNAM). ETELEH
V£ % % On Takeover Law and Regulatory Competition, 57 THE BUSINESS LAWYER 1047
(2002) .

g



EHFBRB(EAE)

16] DR B B EE MUl A R IR 37 @

RIFREKR, “BATR” BT R, H AR BT H XA
fRm, AR EBRT U TR EER H—, “FHLIHR" N FBHEL
ASHEENEW, B ERETEAABRAARER, ARERKAMAE
TR0 & 3 L BRARAUA BRI 2, “ B o FIEBE MU AT
BARR W - A TSRO E RN F AR —HUF A ETEEF L
%o ST XHEFERBLT , BRARAH AN BESHRBARME
HARIERENIREHE, B, REFRCLITE T “SAA", 8
MEERES BRAAERT T RITABSGERS B ENLEERR
SEHBEARFARN A RGBHOTTE, REEEHMU, TiERBHRK
2WE B HERITIGE,  ERVEER RITHE, BRERKRKEM
Hi R T ELX — R RFE B AR it o RABIWA M E R XA
PRSI AN, WO B iR A B (BB UL, A ER HEH),
BRARKRAA T UBREBEABEAZ R RITRE.® B, 145
HEEAAN, BRAEERIE S RERM BE2V0EFEELELHKE
ST, BRARREMERERANERZT O MERFELEZH
BES T, AL R T 28 R B M ©

BEREGHG, WRAFE AR AN, EER S ABER
SRR (R Rl AR AR R 2 HoA 07 ¥ ) i W R4, BUR T 4R

® [E X4t “apparently putting the incumbent management is a position where they can
‘just say no’ to a potential acquirer” 5 49 “is” L F B “in" W E R, —BAHE

@ “MAEMENAY, TR RBALFTHNELRS EFSARPHHEET
HEHER, IRENE-BNE, RFROTEABANEEL AR BRI F 1A
B ATHEEXENAR (EEERGHNAAY, wRNA“KH")Strine V-C in
Hollinger Int’ [ v. Black, 844 A.2d 1022 (2004, Del. Ch.) at para. 111,

@ (ZEFEMAIEL 233-32.11 £FF33 %,% AN 72006 43 A31 HXFAF
E A H % 2006—387 5k, % 12 %504 13 £, F 4,4 (bons d’ offre) S6 5 1 BT A B
BERF AHEHNUBARREEEH OB REARATIGE(REUIALENBALEAY
FHRAHFTHNYESENRAGH) . RTXBLOFS2Z4, ZEQXTNEFSAL
SCAMFAAN P TRAR(F L. 233-32.1 4), R UMW EEH 02 EA 0 i
KA F RHATHE,

@ XTEAAUNS#-FHET.FLTXEZ(Z)HL",

@ FRELE_(Z)BY,



AFERNRXS

FELEAAIEREAAER, FENRRFEEM ATENRESBRARH
#E, BEWE, ELABARRTHE, EEFA ZRETFERNA,
R EFEBER, G RO RE TREABRGHIESFHRTR, B TE
TMERMBERA BARNR R L, EEXRNZBELHH L, R, —
B, LA A AT B HE AR P 080 B 4, Xt T BUEE
BEEEAERSI N, BNEEN AR EEN SRR I EMR, RNERBE
HIEA BB A . BT, I EER S, BREELARB R
HEAE R — AL B I (BRI A T HER) SRS R 07 TE
AR TR © R, 76 B A 18 0 — R B A& HE 60 AR 61 A
BUE R R R BAE , i LA 38 2 Wl R B R BN AT 4R (R F IR €]
SExHEHIBRE, MARN T LHENRZ B EMBRIEETR) , 58
BATERSERTRAGT RO, A2, EESEB T,
AESAER B R R B AT RERR . SR, “AXAFRET 8%
Btk @ MEIEAEN M BWITAREE S, MRS S —4H
B IR B XA, XA R BRI

1. X B3 SR IR A1 BB B A F LA S B SRt

SRR AN IEBT LR R & AR AN , ARG, BLEH X E A8
PR S, BARNDBRKBARE TERARMAL, T&, &R TFERR
BRE LU R N ER A — N EERESE T, A ERERAN
T Sr AL AT ST A B UM R, AR, SRR P BLE T R
RFEBARFITHR , HRBUHAE R T BR 895 M, a0 46 5 552 "l 4
EMELS, EHRRUBZ T, MREGTRR L A REEHE BTN
HAF R RAFE, TARFREHPAE—CZF, AT Ry, XFh4ES
REFHRRNE LTS BARF-ENER, Ryh R EEREEAER

@ (AFFE_HAY([1977] 0.1 L26/D ERAFAH AR AR AN BAE(H 25
%) —& ¥ % W Guido Ferrarini, Share Ownership, Takeover Law and the Contestability of
Corporate Control (2002) , available on http;//ssm. com/abstract =265429 ,

® (HARANBR)E 210 £F0% 247 %,



EHEH(BEAE)

FAATIIRG , et T AR 2 617 4 3 ) R © R, N THRBIX—
R, Eet#eeEEEARA B 26 T 52 F 7 PR AR B XL , LIRS
DAL — R E R IR, 7T REXRR—H Y £ SRt
LA LA AR MRS (S FEARNE SRR AT SR R R M o

2. bRUESR S

EEN TEERERTRRNA N TUSEETE, RBNY BHE
shars s, BN EA K SR EE, REEE P ERNAAEERY
YesE, BILRBFY REHNL S, EEHRERZUAFE, HWEHK,®
15 20 HH42 80 4EAR, R R M B vk B 2E X B T M 15 X U550, RA R
ZBl A B T8 E BARA R 288 B A 2 SR A PR &
S B . BT, BB, A4, “ B ILT R 60k BAR A FBOR
PR A TR A 1 T — B R B B ST A2 R A P R
B AR SRR Ol A LS XUAT R TR R T R B S F3E
R, BB AN B T R UA” UM & R, B AR
R TR L, RET IR TANER T UTRA R
NE, L FELHABHRE, KK LR TFARSEERY -, B
SEELH AR, B4R TEF NN TE.S MR —
B4, DA A EEE DS RE RN AR RE LS 0, A
T AR T AR 7R 2 O B SR A (0 LS M R 3 2 M e AR B — T o
TEOE) @ R, BRBHEANEARTEG BRI M EHE, ER

G UK IHALANENHIRAT(DORIEECLEAEKAT LR R o PR
GEESARELEERA(BLTXE(H)BA") UR(D) FuEELETH
BRNZT HSAZAAARABATXE(NHBL ),

@ Lucian Bebchuk, The Case Against Board Veto in Corporate Takeovers 69
UNIVERSITY OF CHICAGO LAW REVIEW 973 at 1184—8 (2002). &% I R. Gilson,
UNOCAL Fifteen Years Later ( and What We Can Do About it) , 26 DELAWARE JOURNAL
OF CORPORATE LAW 491 (2001),

® Paramount Communications Inc. v. Time Inc., 571 ATLANTIC REPORTER
SECOND SERIES ( hereafter A.2d) 1140 (1989); Unocal Corp. v. Mesa Petroleum Co. ,
493 A.2d 946 (1985); Unitrin Inc. v. American General Corporation, 651 A. 2d 1361
(1995).

@ Revion Inc. v. MacAndrews é Forbes Holdings Inc., 506 A.2d 173 (1986 )s
Par t C ications v. QVC Network, 637 A.2d 34 (1994).

74



AABEHRXE

W b, LA UL E B R, B A RIS B R R4 AT
EHZ, A, NERHABERE, MRERETERI SR EREA L
A 1) B R (S 30 , X RIAURS F TR ISR, 2B E A
A @ ‘

2efelst, 72 B A FEBORBAMMERTEOLT , BUR 95 3] Ik Be a0 8
HIAY, B AR ERERBE P BEE, REELEET “AFNME"
BT BHHERT , A RARE . B, AL B AR BT
B, IR R E T RIRRE & TRWA S Bins BBARZ B (S B A #R
e A Sa v, LS AT AR R X — AR .® AT, X — iR M
R, BEBLX — AR MR R ]S4, 76 R R % 35 BE 7€ Bulldog Sauce
—RXTURMANRES, BATHER. EERP, BRI, KA R
RAE BARA AP IR AR & SN AR BOR , T B R AR R . ©

—BME , ERAERT B EEATESSRRNEZH LS,
BN T BOAR BRI 28 R 55, B0 O T 18 X H AT AU, 7E ML
At b, BMER I AHBR RN EER R HEE, LSRR R R TR
B ITERITHE. R, JLEBRAMERERH, KLUk, b b B B W E

@ EXENFIN GAFTEENBEEEN"BRRXE"X—TEHFRXEE
AW, FHERAZHATAHERXENASE HARRAFUXNOAR BRRPEH
WERRRPEEELZRANERE, MHAFEAH L BA B XHHHK R, Romano,
Roberta Romano, A Guide to Take — overs: Theory, Evidence and Regulation, in Klaus J. Hopt
and Eddy Wymeersch ( eds. ), EUROPEAN TAKEOVERS: LAW AND PRACTICE 3,
(1992), 0. , AT X“FLH L,

@ METI and Ministry of Justice, Guidelines Regarding Takeover Defense , 2005 £ 5 A
21 B,%$1~27W, U &% L Kozuka % F 3 A4 [1# # 4 £ # # it i, ZEITSCHRIFT FUOR
JAP ANIScHES RECHT No.21, (2006), 12 -16,

@ S. Osaki,The Bulldog Sauce Takeover Defense,10 NAMURA CAPITAL MARKETS
REVIEW No. 3, (2007), 7ff.

75



HEFEE(EAS)

REEA TR TEEEN A hRBER, HT RN TED

3. fRHEsm

EARZI FERBRRE M HMEHTHEEN— T IER,#
ARARI KMy EERME, BH,EEE, 2EERSTUREN
FRET RS, (R AR B REME.C (WRARNIAT) MK
B AR, ERARE BT USSR THEMBEEER. 4
EHLRBELR BN, X R RAE, A FarERATEN
ERHEEEEMARBRANLYE.C [, EXE, XTETEY
BAKREHERSTHRML A ML, SRNHREFRRE. XER
ARFER IR 4 KR, BT ES ML A E RS

4. GBRAUR W ~

LAREEEEEEAERANIERSB T REEBRK RN, BAK
HRNEBE - HEESEA, MER—H TR EE, X—&
RALRIE R Al 2 SR B R K2 R A RIEAE
HRAEEESH— G XS RAASHBR BN, FXLE,
X — SRR SR AR R AR AE R, SEAR 25 B B M AR
AN D ARBBOR AL HER , TR R W0, AR, 72 )5 — b

@ EN,ERE SEEF2ERAR/BUFLUBET R ®WATH KA, H#
BRARBREADNEARAMNBATEHG LS, X-BREARKFHLA, AUHFERERSE S
BEFRFTRENR, ERFARRUHV LA BACERNERB PN, FEEEAA
EHEEERYEY, EHTF2008 £FRTHFRK AN, L HFLLARTEEET
EFASHHG, AT A EERN, BHENGEREAFERS BB ET RN %
BERRAXKFEERF(TAERK) EHRBHE WA, %L Robert B Thompson and
Randall S. Thomas, The New Look of Shareholder Litigation. Acquisition — Oriented Class
Actions, 57 VANDERBILT LAW REVIEW 113 (2004),

@ SEAFLTUREIRRAREGHIHE, CREAERSNETTY, HA
BRALELHRE(ATRBEIEDB(2)4) RELETURELFLWBETHRR
ot ((AERMEIE33() £RE—4), EXFAEF RANEIB AHRE
~HHNBITRBET X —FR 24, ELERT FEEFARSRAGWBEFTERNLT
B4 HE.

@ K. 1. Hopt, Obstacles to corporate restructuring Observations from a European and
German perspective, in M. Tison, H. De Wulf, C. Van der Elst and R. Steennot(eds. ),
PERSPECTIVES IN COMPANY LAW AND FINANCIAL REGULATION: ESSAYS IN
HONOUR OF EDDY WYMEESCH, (2009), III,A,b.

76



AAIERHNZS

B, BARME G IR R LR R M AT 48 &4 T
B—FMERTH EEELF SR ARERRNFERT , RAKEER
REBHRES AFA R HBARKNATREN . RE—FR, RE K
ROFABEER T B AR EF L B REE — RN, X — 50
EEBWAKE. RE—PRBOXS, ERARRHBRARZARE
BEAEX —BER, HABERBWAC ERBEBEANKGFBIWEZ
B, R WEAKS ST RRE LW . MR RAAEEFERRAA
HTRR RERNLFARLTXHEELMARTE —R, XHELL
HME S AWRSIAR, EXE, BiRA A EEREZ BT UHA R KK
AL REN R AIXBEESNAIFER, MARE B B
R A5, W, RS RS, RBRRB TERELEM
“EEALITR” KR BEBLRIER B

5. K Eh R wE

FEXFEIEZT R HEREERA A B A S, g ZLE
AR A BB A W A LIRS SR EMK B M EILC RAEMK

B XTHEASHIEEERTRFRYH M K, % X Louis Loss and Joel Seligman,
FUNDAMENTALS OF SECURITIES REGULATION 562 (4th ed., 2001 ). Lucian
Bebchuk and Oliver Hart, Takeover bids versus proxy fights in contests for corporate control
(Harvard Law and Economics Discussion Paper No. 336; & ECGI—Finance Working Paper
No. 04/2002,SSRN http://ssm. com/abstract =290584) A% , R £, A XFFH K KM
BEWERE, A4 BB R AT R, EANTHALTEHNANHNRETH RE
HATARBELEHANTFEX —KH, ERL IMNLERRERAERHFBF L
REHBER, $ALLEXE—-(-)FL".

B EBEARRERAL L RAA-BLEFLRAR(B¥AFZLHL-)TUNRAL
BB %,

@ Bebchuk, Coates, and Subramanian, The Powerful Antitakeover Force of Staggered
Boards,54 STANFORD LAW REVIEW 887 (2002). M E S uEH %V A4 EE L
BEEAFTMS ML T, REH KKK Z4E ¥ L 00 H &K M. Ganor, Why do Managers
Dismantle Staggered Boards?, 33 DELAWARE JOURNAL OF CORPORATE LAW 149
(2008) .

@ M. Kahan and E. B. Rock, How I Learned to Stop Worrying and Love the Pill;
Adaptive Responses to Takeover Law 69 UNIVERSITY OF CHICAGO LAW REVIEW 871
(2002) ; J. Gordon, American Experience and EU Perspectives in G. Ferrarini et al. (eds),
REFORMING COMPANY AND TAKEOVER LAW IN EUROPE (2004).



EREH(EAE)

FETE M EE T R B 2R E R B LR ST E T
2 ORERER S SR, FRZ W BT E N ERBREER
FRAE, A SE BIRA A EL IR EEE XA 524 A #H
M RIH B B BRI, ST R EREER 8, I EH W
SR ERER SR A B ALTTHR” B ST T , 2 3 SR R Lk B T
SRR BT R BEA B M BOR @ AW, EXE 5, EAEGRZ BAKF
EHBELAT,AEEARIMARESR UEZTHERERERTHEN
1) 3l , X R BLE R AN AN 2 B Z A E N RIEET N
ERIPTREHERT , EHH T ARSI

T, EEEE NS RET,E SR WA T A
ZJE Sl e 8 E B AR 4 /] [ H CEO #E17 T 44T, Be2651 & T ¢4t
CEO MR Bt A AWM F R, BREARBRLUMBRZTRT X
AR, HEFRIEL X TR 250 S E R, ™ H
EW® Bk, A REHE B L ERAE, BERE TR AT KRB
£, T S Rl S 3T 4E , (ELAT LAAR DL ERT R , 6 B K5 — SR DROKE R IR SR A
A 2 e 24 60 W T 22 T ) 240 TR 22 L 5 T 22 5 AR AR ) R ST A 0 T
SR ZREG, REERE, SRR ERZERETEROA XN
FRAE AT, BRER A BOR A, EBRZ AR ALAER I OL T , BT At
BAKHELURB TEZBANBRARNEENERMO XTHIFHHER
B T TS R ERE RS EL B P AL, T

@ Yo, EThRERERN

® flw,tEBALERKES,

@ L. Bebchuk and J. Fried, PAY WITHOUT PERFORMANCE (2004) 89 - 91;
Alessio M. Pacces, FEATURING CONTROL POWER (2007) Ch. 6.3 (& F A T X4,
RUBAIMER FEZ/A LAY AL HUNBETRABSREHRAA KIS
HMEEETUR KBTI FELRBAIARRLBROLAHFANKE); B
Holmstrom and S. Kaplan, Corporate Governance and Merger Activity in the US: Making
Sense of the 1980s and 1990s, MIT, Department of Economics, Working Paper No. 01 - 11
(available at http://www. ssm. com) ,,

@ BGH 21 December 2005, NJW 2006, 522.

@ (2006 £ AFE)F 2 ABF 22203 4%, PREFBNXFERMAX U
2 AN ({2006 £ 28 %)F 220 %) R E,



AFEFHX S

SRR EHAKETRNRARERRFER.S EERREHE
X EBe, R E, BABRARN TR EEFHOHENERIEENR, B
E2XT LI BT E R 2 5 B, AR T #25.8 i FRATFHEE
RN % 2 T A8 b T 8 32 B 4 4R 758 AL B 2R BT 0 200 6 6 BRI
ATREARH K, X T 2 37 A0 A B S8 B0 B 2K, S T AR 4 R AL 3E 5 SR B
Sty il T 7 A B BB BT 8 LA

BRI, AM1&UL, BA KR FBCERILE T REREHF EEY,
WA — S ER, A RERE , AR S (R R LR RS ) s
FESRBRFHE RSB AN B X5, X — 4R
KRBE EBURT AR iR ms , M H BT ZAR.. MEAAFERA
HABCE B B E BRI Be A T] B8R 7 E R R BUE B R IR
% BERA R MEEERUE R SR EH S E W L
BB EL, WA KA A7 S T 8 & BRI R A R
BE.®

(M) EAXEZAHEER

AIEFERE 3T A" A 89— R AR, BRI
ERMUMNEATENELA TERZPHGE CNEEEAFENE
KRB B, EBESOFA AN B ENEARTAERNGE. KMNE

® LEWRLERBELRmEREMMNE,Gordon i BEMEABFRG—-F FE R,
AREAERERY —HIEHE0HL0ER, CAYAAFEL SR HHN
BB — M4 ¥AF], J. Gordon, American Experience and EU Perspectives in G.
Ferrarini et al. (eds), REPORTING COMPANY AND TAKEOVER LAW IN EUROPE,
(2004) , 555.

® BEE,EREF ARINBRESTEFFRODEUREZE , EHRBEAE
GRTEEREHRNARERLIRTBER Y EEFH Y £ — 84 T :Deloitte, Report
on the Impact of the Directors’ Remuneration Report Regulations (November 2004) p. 19,

& 1. Gordon, American Experience and EU Perspectives in G. Ferrarini et al. (eds),
REPORTING COMPANY AND TAKEOVER LAW IN EUROPE, (2004), 555,# 2| % T /&
EWX T, AHE, BEXATHEIKBEXNL AT FEETEANTREMD.

@® % W Paul Davies, The Regulation of Defensive Tactics in the United Kingdom and the
United States, Klaus in Hopt and Eddy Wymeersch (eds. ), EUROPEAN TAKEOVERS:
LAW AND PRACTICE 3, (1992), 195,, R M HH I W%, EXKMZE
EFSHTENAHRERS MBEAAZE TR EAN R E, Ao, LTRERZTR
HHAELRITRBETH,



EHRFB(EAR)

REMBEEFR/NEANGFERRBEALHZ BT HEE, SHB#H
PTFAHR:(1) A TR (BN, FRERBEHAREELD);
(2) B A& (RERSRERE; SEREN) ; (3) BHERSGE
Pl R EE S R BRARNENBER) ; (4) EFH AR R (BE) ;
DA (5) ZE W A WU 22 F5 g W0 A4 R I 45 R B (B B AR s IR
(6) Wi B ) (7E#E — 28 JF PR A H (R AR B B e ) o

] DAZEE A S 2 AU SR BB AR , X A (X (R M B R R R
FH2> (8 A 42 5 A B 5 T 1 U1, 5 30 VT BB 2 T ) 5% ¢ R R I ALY
W BEFLHRISIVLRE K BT B EELLHZAT
RS E e, SR B RE T . SR, i T AR MBS T B
FHEESZ A EE LB Z MK IERHRREEER, EMrRE:ER
CAERIC A, AL SR AR RO E , 0 T AR MR ER
ATAR T HIRL IR © AR T BE Lo BELIE 24 H] R R ) 21 B T ML SRR, LA 3E
BARNIRAHE, EIREAT , X—RBERBFE, EHZARRE
B HTFEIMEAT EXXXNTEARNSE WEERMER I,
—HERE TR, EFEXRBMABLGBERORBHES. #ms
Z IR A R BERRE B HOL, B UBEER R R HERRERN
MEL M ZHREWEL L SEEEEARREAN TR NI EAR
8o B, BRI A B F R, a0 5L 5 A AT B A1
X—RE R AR ARE

B R AP EERERRR . AW, EMAREXTRAEERER
B EL G BB — B A AT B M5 RE ¢ B 32 6 T HAM A s AR
B, KPR AE LR ERATHAEESIRNARBRRE(EREXLS

&® Report of the High Level Group of Company Law Experts Issues Related to Takeover
Bids, Brussels, 2002 5 | i Mt K4, XMoo T — B2 L TUERE 2 BRK,

® HBATUEURMZH ETULBZERR A¥REKMZHRA, AT, LF
ARMZEHFEE, LRER, AR EERTEREAL(RRE W, BB REGRAR),
EEYRGERG RIS, BE—-FEABLH S,

® UR.ELAWHASEHEHANBARBRNND AEHHF -S4, (BT
FUYAN, " EHFL“HEOMEE RN EATH U AR B ATHEX - R R(F
REX*BEZ(Z)BL27), T{RBHEAI (BRI “THRE"ANREFELKBUHA
RERVEABATEA(EI24ME6.1%),



AEEHRZR

MBELE) . ETRRREOES, W RU, b TRLEEPEHRNK
¥, XEARMER AR S BT AN AN, RAREZENR,ZH
BN EE B K" AN, 45 B4 2 50K B B A By 4 5 A
Rl A EERRER, HITSESTHR S, KBRS ERFERR
FYRE B BRLHEE DRA L & EBENTR, BMEZIT h AA B
R, T H EE T RBX — R BRRKE, B, WA R EY
AHWEFES FEH ™ REFKEROETAFALZFE.©

VAR B AR MU S R SR, B SR M B
o RTEKRIRSHIHMBAF BRI L BA B N RTE AL A1
o, BIRBRARKHAE, B, RIICEERD], ERRM, XA A
AHEELFRGBAR R FHERIEMN, e HREZ B WK
THR.® EXE NEARRBFN FRANEEELNEHN, BNE
REEEHARBRN—BRAE MEAXESKN—BRAE. /W, 5%
&, R EARTEXETRNN, FEREARZEL LN AF®RE
B, MARE I X ZEYRTH B A, A X TEHE N R
ERMEEFEBERK.

BATE, AFEEREREANLEARHAEE RN B XA R
8, T HELAR A TR EEEN & £ AT H R R, (UL R RE
PRI BARIR A B LR AR A S ARIBA 608 28 2 1) — AR D

(H) 4R FERRRFNBFQARFNRENH RS

L BARA R BIBAR & tH—TRE A, BOR AT R T G P2 R A,
XTI S RAE IR EE XK ARE, KIREET, LigRE
FRRIEEEL, U8 b R A A M, WA RE ST A A

® NEEEAZE ARZAELENANUAARML ARG HTILLERE
B, &1 S. Kozuka 7 Bl F X #& % 3t F Miyairi Valve i # # # it : ZEITSCHRIFT FUR
JAPANIScHES RECHT No. 21, 10 - 11 (2006) and Harlowe’ s Nominees Pty Lid v.
Woodside ( Lake Entrance) Oil Co. 42 AUSTRALIAN LAW JOURNAL REPORTS 123 ( # &
FERHELR)(1968),

O FRLEX“HE_(Z)HL",

@ “BHARNERX-RREGFAS BABRAUNRAR B GEEAFHTN(E
ERFGRANDARBEFH(b) ARG EZHN, AT, RANETX“E=Z(2)BL7F K
WX BACEERINRFEERRERN KL,

81



EHEH(EAE)

YA IR R AR B , R TSR AR 2 K AR R FL AR R AR
REE, Bt ERAREEEN S,  BRAGEHGERERNE, R AEE
L EbA1RE R (R R EEAEYL) (T IERA AR, A
FEALREXNT  EEZSMBARREN WS EX—HE. H#H,
(L EMMERT) R EA WS RAFER B E: BAZFIHE
REEEE RETHAERARAERN, ENEERRES, ERRE
B, HEMIISmMUERE, EREEEEASGRE TEAKERN,X
B ERRATRER A, fln, ABEES IRZ THERRERKW(MBO),
BB IR BT . R TFHEHIAE S LI TRRERN, W EE R B
23 B B AR B X WO A B9 IR [ R, TR AR ST g i X BAR A R B 2B
2 8t 1 R R EAE 5

EHS5BAENRARA, T UE—EBRE L ERBRZE N
R, EREEXT, BHSLA TS KX #T R A W3R E AL
(BARTREREAREH B FABRIRH) P, E ZAEE RN
MZTF, EMBICELFRN, EFLNARFEHEEXLERENR
HIBES B SR, AN SRAF7E BB O A B0 B AR 2R U 3 (L A A & 1T 000,
ZHERAAEF SR RACZRAREAGENREZSER , B0F
SHEHER, TEUWEXLEERCESS ARGB T EAEREA,

B, BRADRATA LA FRERFADAMRBEANEREER,
WA B B R, BT A X B B R I P A AR, #5 5 R B R T E R
BANEBELWEED, ATIH R TRE, XEERAE. BEEER
B RIS LA ENR, B RBRAELH FUARER K@
EEVENHR,

1. {5 BRHR

Rt ERBRMURE R, FT L B B AR A R AR K A M
REE, 52, BRAFBTEBEHBER, BME T ERERXFIU
SR — RO B AR 7 , AR K, 0 F B AR A S MMHE, B E

@ FLEXEZ(Z)1H2",
@ FREXEZ(Z)1HL"



AFWERARNXS

HATGRZHNER .S AT, EEREH LEME B AR D KB AR
FR? MERFENE, Bins Al EEREAWMABA TR A X TN
TAGMKRERGER, T EEZE WM, 7 d 2 AR 8 #1055 58 5
BT AT, XA RIIMNTRBEAMNEL, FAFTX
AHEER . MM EET N ER R MR RMEE T LU, 7T LIE
BREIELMEAEREE .

YR, AR EE 5 BHEFENE XS HLE KB R TR
RS, R, MEERSHERBER EHAFBTREERE X5,
A A HFEEVFRERRNEERIHBEL, X5, BrAfdEER
EHYIANTEA LA T#, R TERAANEER, B, ZAT
ERR, ROTTURR, A S I XSRS HER SN, TR B ER
T B2 B e s A QR IR, 2 TR 47 B A2 B AR R 23 1
BE T —ERHEMHER Bira Al EH MBI A SR E BRI RN,
BHHMER , N ERFERELNER EHAMBIR AR MM R
DA REARINZ G5 TRBA M B AR R EEA R BA RN,
EME ARSI E A BE IR TG R EEE.

FEBUE RIS, T EARBE I, R REEEE R+, kil
AMBRAFRMNEREZARHER REZL 0 EEES, EXE, AET
BHEHEENEAL: BEANZEALRKBRONBLE, EXFHFL
T HUMEREGAFANEECREANRAERM L HERL, B M
HHRAAMBRAER R EERNERE.S M, YEERE KRBT
ZH BT AR, MR AE B hr o B R WO B BA e o
BES(BEN)HATHRANGER  MRAKHEESFHERE , X—HA
BB T Bine vl EHEE R B FEHKTTRES ek 6 X UH
AT ETIERME RS, T BRR S BR 4 F k — LR AL 3,

@ Ronald J. Gilson and Reinier Kraakman, The Mechanisms of Market Efficiency
Twenty Years Later: the Hindsight Bias in John Armour and Joseph A. McCahery (eds. ),
AFTER ENRON (2006) 57, T , Ex KW R, ERAFHNFEELAFHBENELAAE
M7 R,

@ (RHEFMIAMILGEL),

® (ORWFRIAM20.2(%3),



EREB(HEAS)

SR ERALSHN,O BEREEEERRE, EELELP, BHFA
A 2ty TT BB AR E R — T , BRI AR B B B R 3 2
i, B4, BEEEEERTLRSTEE AR BLIEGE
ZIBOLE B, T T E LM,

Foh, BEAEE 5 RO 15 B BB ALNE B T AT WA T T LR
W B RORZE L FURES BT T3 2 8, MR T T RS0 mR ML
BEER(REMATERRM) , FU, 15 RBEBREFIABEN, FiE
HAN S ERE L EFE— BN (LR P ERR KL R 20
R) EITE B PN E G — 2, % BRI 3 R 60 2 AL R ],
—AEBRR IV N , 00 B AR 2 B B2 T s 7 0 2 O 3
HIIR BAFAANE R EROERSESETROBEAR/ ML, B,
B R EE BRI T B R+ RO, 7 T A AL
& BT TMZER A, S8 7E R B4R RURORH % T A9
£ BB EFERINE S B, LR SR E WAL BB,
BRESAERNBRIECFMATHEERSE T ESHEY, ARRS
TR BB,

2. {5 4G5 .

BRATMRAEEN— T RRE, REEERS S AR HE
R, M X BN EANRZRE 2, EMRIE L HFE
B, X, —FE RO RN AERTEEEGEE AR ERTH) K

@ # N. Werner F. Ebke, The Regulation of Management Buyouts in American Law: A
European Perspective, Klaus in Hopt and Eddy Wymeersch ( eds. ), EUROPEAN
TAKEOVERS: LAW AND PRACTICE 3, (1992), 304 -306, AW, M 4 KW E A&
REZENZXFZEEE(RXRBA)SRA(AARAF) 2 HATH, EHALXANE
BERMY $EZERBEEIRERBEAEH LS AIRELLS N —BL2, AT R
MRELFEhEETHH M (Ffw, % R Coleman v. Myers [1977] 2 NEW ZEALAND
LAW REPORTS 225, NZCA), .

® EEH(EBEMBRAI1998, 82 Star. 454, £(1934 FEH X HEIMAT H 13
()% .F 13(e) £FE 14(d) - () %,%A15U.8.C. § §78m(d) - (e)#f 78n(d) -
(DJNHANBS G EFRAM EHX REBER R ORI, LBRREL ARARBHE
HRERATABHEREARBBRE., BREERBURBRHEEN AR LH A S
FRo

® HFAXTEFURBFERAN GRS, EXF-(2)2H27,



AFEHMZ R

BEATXTFEANNERN GHRAMIIEL" FERAMBER, XM
BEX BT ERERER, MES - EX ENETEIERE 8%
BITHAMERE , HEMKBEANRERE T X TREANITEM,
TR EHER, BXRERRTHAEE, 200, ZRETEEKRBE, ik
WHEFHEFARRRBEOARBAETELN IS, HTEZ X F
ZEBRAAARFEER BN RNEE O

3. BB () Heg

EETHREBHARBRENARENEREN—-KBERCR, &
TIRA T FEXH 15 HAn A 7 R AR BN, R E7E AR AT X — 5 ] Bt R
HEAEARF, X—FNEBEEHFR TR ANILE E TR 3Tk
MAREES N B AGEEREREZEAHAN) BEETHMAK
BT ] BARA R BRI EE A 89470 R F AR .9 Sk b
BB E AN PE AR IR T B R B9 B A B, H AR R B Bl
FBEEHE, L T E N2 A S FN,

A MR s EREEAEE AT SRR, $—, 8L
EEAN T LT (HURRR, EREAXRZIHE T RERENEY
%30) 5 AR EANBEART AL, EEZEAHANEEANTE
B Z A B4 ASE A Z 8, AT LAE R 8 =, fE 3R
I AR B9 B I By — B 43, 1o WO A S 1 B A AR AR LA B AR S5 T 4R BR #E
BRI, W E TSR, AE=MERT, FEENNTHEE
BB T AR, W R E B AR TR BARR AR AU R,

B NEEHTE, NREERTAT ., B, S E45
HEBRAESN, T E, RS REAMBRE T, EHREF SRBERHM
Ko R, SHEXSUHBEARRKE, WWATTLUABEAZSNEREGH
A TR AR BB, T (] AR R A 3R, Xk, —Rb DR
REBILEBEAZINGZ RS, REX—HN R B4 HiEHTEY

® (RYTFUIAR25.1(F3 fokd),
@ Paul Davies, The Notion of Equality in European Takeover Regulation, in Jennifer
Payne (ed. ), TAKEOVERS IN ENGLISH AND GERMAN LAW 9 (2002).

® LEAERZIHRGEBLT-HEANN RFERELAFRNELY,



EHFEFECHAE)

SHREMEIT R @ 5—FEARER, EREEAHNNEREES
ZHMIMEAKF o 2 FFE LA R A MR SR AT R, S SR R AT
PERERT . ENERNE, BEAZHMUTT IR ETESTHEN
W, (WIES)FHFBAEHHX— &, H-EERXM TLHEANHY
AT AN T RS 6 4 AL . ©

4. R AL SR R LA AR R B AT BOR N

RTFGERN BRI B E THUMNRDE , BB E LR
THER(ZRESANERGN) BB RS SHRGE, MREREH
FRA R R, AR AR AR Z 2 EHEAN, WP, EHH0E
ERRERRALTARA=ZS2Z —HRFNC X253 N @
3 3R X 0 B (T LS W R AL ) T2 A A T o A ST A Y
B E A, O B AR A AR B IS5, WA 2.9 e 8, %
AR AR T & B 2EEAR S, N BRR AT il 5
F A, R B, BT AT L E TR 51 7 89 4 i 1B 2 ®] R AR
SR R O ML R AU 1 T WA FE— B L T BRI B A, W
RABMATTREEEREAA R HBEANBATERRRHEA,

X FUHFER , U AT LU PR B BRI LA, B, B
DR A Z T RZLWMEA FEMEEBRZAMN(HERER, WREH

® AW B EELMTHEER —RANIE22-14 %, KT, EHELEY
MEAAFTH UL EHRLAARBETN, EEEATHALEANBRREARNREARAE
BREN,

@ (BETIWHIAMNEAN 1(Udx RAAF  EEANUALHER DK E
THREBRBH 0% W, AARSAHHEER) (AARME)F 3 £(ERKE %
MALWE, ERAAEFLAREANIAAUAL WA ARER),

@ (kUHEAIBBANMBEBILERRBATRE, RESRSXTHAKSRE
( Report on the implementation of the Directive on Takeover Bids, SEC (2007) 268, 2007 £
ZHMR2HAAAFHERAERB T Z0X "W, BEIRELRA, ARET .
LR E R LA REN 0D RAEH,

® LUMARAAERBRETRGETRHERON, LAXFERAUBAN, b
FEHEGEHBETX EZ(-)#2"FF UKW,

® (UBHESIESO AR TEHNHELL BEVAMERTHKBTT UMY &
FRBR—ERORE, .

@ (UHHEAIANBHEEACS“RHTR" , E— SR RE(W{RFTFUHIHA
MO EREHURS DA, R URARMEH —HhF R,



AFREHNRX S

B, RASH —FlEEEL) , B INREA R G GO, g At
A LA r AR e AU B P W BI B A AR E S R R
A, EBARFIUBOEMN KB T, bW AT LUR 2950 B R s
AR RUTERR: “ BAE, RIXATEH RS 7 6040 88 5 L AR i B
7o MRRRENERE , RBLSERXHDEAKKEE, 5 Rk E
CERHHMES LT, BA—BH8KE T E BB H ¥ LUEMREY
iR (REREARHNEL) BL " YRANNEMREERE KB
B2 ) B4 5 W 1 A BH B B, 5 R 55 A S g S0 0 SR 7 BR T X R R A
SRR R AR S XU A R UMA R @ AR T, M B AL M A
B, BRAFMNE , AT R, BEEZBEANBRARMEREAF,
HErfeBa i E s e BB K2 FRERA, B, 2 B3R H
W AR B T R AR 35 BB B, TR SR T 5 B B RS , 1) A 4
REAWBRARRMLBERRA LEN . AT, FESPFAREANTFLE
R H A RE PR XE S B, [N T SK B8 P A 4 2, 402 FIsa il fe i i L, 3
27418 R H AL

Ao, BRBEAT R S EH#E T BinA R BRARKME, BiEE
AR SR B H A RE 1 e IR AR R MHE . X O IR Al WOW ML R 86 T
BOAEYEED . AASUN, AFBEARNET RO AT LT E
AT, U 7 B2 RIAUS e 45 30 Lo ] B - R0 R HA
T ERAFREN . ETHANR, BEEEARUN T E2HBERE
WOBBARNAIT R, e R EE BB IEMH. T EX— 30 A2t 7
T, EERA R ERNIA R ULRARAERANIT R HH, 55 H 1K
ROFR I FORL B, 72N RHE R Z J5 , R T BB = A B HUR KR 5 08

@ Burkhart and Panuzj, Mandatory Bids, Squeeze — Outs and Similar Transactions in
Ferrarini et al. (eds. ) (J. Gordon, American Experience and EU Perspectives in G. Ferrarini
et al. (eds. ), REPORTING COMPANY AND TAKEOVER LAW IN EUROPE, (2004),
748 -53, YR MAREHEEHAERE ", BF - URERR RN H, B
THBEHE  WRUMAERESHERD EXPREHERA AW Lo, L Y&
fEo

87



EHERB(EANE)

JRR 22 1] B wh 28, T ELYR T AR AR 7E M2 IRl PR /K T Z BT IR H 3 R A AL
O BT AR B, 3R b B A U R R B R LA A R e AR AR
BMEEAR TR L EZ AN, BFRA REFTA RARU KB FFE
B, #MEZ, AMISBHRRBEEU TN . ZRm BHRAFRREE
BURIAR S M0y & A7 B 7T B, T RIS AR e 285 M By R B A
BERO

I, BHEEYAMNE L+ EH, (AliES) ZREAER
MERREEAMN(MEX—RUHFEEETE, SRR LEEY
B, BAP A E BATRE) (@ AT, 38 Hil AN BE Ak 32 E BB
BH 84, AR M B RN — 4, XEUFR BN RERE L
B i BB B2 R 8 D PR AR 2 T By b A [ A ©

BRARHEEAANABOBMR T REX S F B2 RBRAR SN
e R A B 1M L, L ) o T W G 2 A3 3 M B i Ly, L
BT B —, R E RO B, AR S X T HE RO A
T 35 R S O 15 60 < IO A\ 4 LA BE 165 48 S I 3E 2 TR B RAUB 433
EABRBEE LB B, REHEEARN T ELSEREKBA

® ABEEHBMAT, EHWRT Konzerneing — angskontrolle (% R N th AL #) # 41
F. % W Alessio M. Pacces, FEATURES CONTROL POWER (2007) ,at ch. 10.4.5, %
HKHREXXSTFRBHEBAL, KA RREHRBARBHOERFY, LW, Kk
% L T X # ; Caroline Bolle, A COMPARATIVE OVERVIEW OP THE MANDATORY BID
‘RULE IN BELGIUM, FRANCE, GERMANY AND THE UNITED KINGDOM (2008), at
279 -80, XMWY, BHURME A EHRURARLY,

O (RETFUIELXFERAMN AR BT FUIAL 14 (HAL-FRBEKRB R
HEH) TR I(HLES),

@ (UUHPIES &, RAZRLWERBE(HR2 BRI RV BRLAS
BEREMR LA R ENRLI0 AT FERARTERASHBREER, XT
“BREEHR" M ABRER EEF P RASANABALFATHRIH, LA ERF
HHEMTRAAREERAEAMFEHLSANZR  SX S S AR THHNY S}
KEHE,

® EHETHRAT.HoUEEL LELERND R,

@ i, % I Clas Bergstrom, Peter HOgfeldt, and Johan Molin, The Optimality ofthe
Mandatory Bid,13 JOURNAL OF LAW, ECONOMICS AND ORGANIZATION 433 (1997) ;
S. Rossi and P. Volpin, Cross - Country Determinants of Mergers and Acquisitions 74
JOURNAL OF FINANCIAL ECONOMICS 277 (2004) , #AA WA BE RERKPHE R,
HHRABLEAABRHUMENNE R, KN EFER.,



ARAEHRZE

AHREBH, B, BIWALRATUH AR S EBERLEL., B
=, BRI R B RAT B R B E AR AR E R, T RS 6o A
HEEFGEL EHEFRNZENEHLETEEAZ AN THFHES
XK. EMBMIET OB RN, O—FHSFEERBRAR, &
ot 20 B3 AR B 58 A 2 ML U ) R A R R S (B A S 1 AR R
FB AR W 3K DA i S 48 4 Py B, DB AR AP TR B A . 55— T T SR AR
T LI {55 N T e 2 LA MOI 2 BR B B R 2R TR S R
AT R R SR B 3F 24 /] BE P AU R L Ml S AR A 8t 9 AR T
i, TS THRERATHC —S(EREL) A XM %e
FEC LML T R, 56 T A XSHEAM BRI E KN, RE
PRTEAESEEARNSBISMER . B, HEAERRIREREY
PEARTUTHREZTHRRE R HRRAEEAZ R BT SH
W, URRET ZAARBGBEREZBNER 5% . (KHHKELSIORK
BEEYRREEREAEFET, TAEHBRHEZLHAN O EXFH
FFIEEL 60% IR B Ly, AR, BUANREKBEAZS
AR LA S BORHME T XA, ME AR £+ A REA AL R K
HEA - 1% O

H 432 SRR 4 2 20 9 5 il P AL 00 SR 38 43 A B LA BRI R, 3T
BHRBETAFR =02 —UEBRGEAABELRTWERTER, W
REBE R 7E 32 5) B W 35 By 5 1 B A BB & 4 U BB 24 (B R B
Ylig) KL, RASBEHARBEBL =42 —HEEZHRHH,

® FLTFX“FZ(—)8L",

@ HE,EFNUUANSHERARRABRHARNBE, IERSHEARELE
S BRZEYFH, T4, £ W L Bebchuk, Efficient and Inefficient Sales of
Corporate Control 109 QUARTERLY JOURNAL OF ECONOMICS 854 (1994); M. Kahan,
Sales of Corporate Control 9 JOURNAL OF LAW ECONOMICS AND ORGANIZATION 368
(1993),

® #FS54BAMNFERTR LT RBENEANTOARN , EHELAEFILRME
BT,

O A4AREZAXARES ERCRREGERTIBRARY B4R, A, %
TR 3t 6 P N B Y B T 0 S B TR RN R AR B, T DA B

@ Legislative Decree No. 58,1998 42 A 24 H (£44T) # 107 %,



EHEE(FEAR)

A BHKAFHEWE RITRE.® XL, Z02 —HITHA A
PRAIMEEAMN . X—MNR S TSR AR R SRR , B8
B OBRAR RGO RSO

R AFEENBRARANREAEFER T LB SHEREEEY
AN, REBITZAN LB RSB, WLOERAFRARME
HEMN=502— (BN ER L) A Z 9% , REZEAERAX—
X558 R B UHE, R REEREAMN B A, KAE RS
HEFE,

IEANHTR , A 6 T X550 i P B A AL A B o R T LA, X
BB W AR R R, FIRE, % 0 BER BUS IR YR 40 B B £
BB RMRE X T RERRE, “HW, 20 EEER TR
BOBRA—8C UWEBRAHAN O A UUEETHRER., £iELE
K, X — WAE LR XA AR BIEL B RN B A R

@ (GMIRMXHEIE2T2(1) £FE272(5)4;(ERERAH) ¥ 8(5)
(i) %

@ THESHABHEAHNUE, EARFBHAFT -ZLAIHFTHAUER
"H,

@ Loi sur les bourses # 22(2) £ # 32(1) %, XX EHLABT LA REZ P,
EXATERUHABT, AR LT ZEEIANRFTHEI N,

B (KEHELIES£. ZANY REAT“BRA -G FERYRABRRA
HHHLANAR, AIRAFBRTHRR KA EETEAL TR I AN N B, BN
E {2008 4 X & W # i) (Hopt # it it, K. J. Hopt, Obstacles to corporate restructuring
Observations from a European and German perspective, in M. Tison, H. De Wulf, C. Van
der Elst and R. Steennot( eds. ), PERSPECTIVES IN COMPANY LAW AND FINANCIAL
REGULATION: ESSAYS IN HONOUR OF EDDY WYMEESCH, II. B) 5 {3 # ¥ M) (&
2ERAMI. DMK,

@ FRTSUE#—-F B MH AW, 5L Buropean Securities Markets Expert
Group, Preliminary Views on the Definition of Acting in Concert between the Transparency
Directive and the Takeover Bids Directive, November 2008 ,

90



AAEHIXS

WK LA B BT R SR M A R MR P, W L S @

IEMBETE PR , R3S R A e SRR AR E R
X, R, E—LERS,BHM—FHREERXE, MEREEAA
WENEAZK, REAC LY, BAANHE L FREFHUEZ A
#o IEHN Bebchuk frid , ZEME R AN BMERE R FHRUHELEELA
ZHZINERHNE, AT ERBMNBANES . BREDBRATRESHELS
RERFARLSE, BC 2N P BBRARTg8E T Bis A8+, Wi
FEENZ TEZMITAAREEARTMARITEELENE - HEA O
SR, AR X — IR R A 7 SR AN AR X 1) B2, R R U, T IARE R A 32
B ERBRARTEXMNMERNENPN, TUHARHE SRR ARCRE
RTEAD #F2,— HRARZMREE R SRR IE)
EL£%KB, RFUURANA PSR T HEZBEAKIE @

= AU IR v W S B 53 B A QPR

HAFFFERBRBRRE B RBAREAN X TREANREN A
MEBLKA, REHRANBALAANEEFLSHTHIE, CRRET

B (VT EEFHERYETROEMA, FLAN9.1 R EHFHFE" K
BA FREQEKNWSFAL ARENHAHER, EXTUT AR L TR M
WABETULHMETROL LR ER, AFETHUTABAFFEI AT EN
W, XS N CSX Corp v. The Children’ s Investment Fund( UK) LLP 562 F. Supp 511
(2008) , REABFFAINTEFTEHARE, BHND EZ0% AR ERKBORE, B4
SHEIH RSP, LAETEMNUBAN, FEEREARA AREEH RN
W ELBAE-FRAEATR T2 HRENTH. 2 L(E R4 # &), Report on the
implementation of the Directive on Takeover Bids, SEC (2007) 268, 2007 42 A,

@ Lucian A. Bebchuk, Pressure to Tender: An Analysis and a Proposed Remedy, 12
DELAWARE JOURNAL OF CORPORATE LAW 911 (1987). # J. however Subramanian, A
New Takeover Defense Mechanism; Using an Equal Treatment Agreement As an Alternative to
the Poison Pill, in 23 DELAWARE JOURNAL OF CORPORATE LAW 375, 387 (1998),

® #iw, SR RATFUIANIA4(EE) (AN 33.2 F14#) (Aa kM)
FI6(DA(RE), XENERBALTHANENE,

® XE-NMEAERKNEE AN EAERNNHERER, L RHER", TX“%
[k

91



EHEBOEASE)

HREHEL, BAREERHELT  BRBRABTLURERTES
BHRL® R, M SR/ 2 2 18] 10 A2 e A A0 g A BUB R/ 2 3K
B AR 2Z BRI B, R A/ EE 22 BNABRER S, i
FOBBFR/ ZBURARZ I 8 AR N EFARNZ R A A o e
X 2N A B EROR R R . AT, R BB H ik A
EEARMEEZ TRERBRAENEENL S, XEFERIEE
IR RR : 35— , 3E ARy B 8 BB AR AR RO A B 5 W LA Pl O S h 4
ol At P 33 B0 2R K, TG T 00 43 4 S 88 BB AR A T 422 W AL 411, 0 R P 3
REGRMAFMNLE? B, ERBERET UL LS H B, A
B 1 R R R B 427

(—)BHAMSEREM

SHE—EEMAXKNE, XERXBAENET, SHEAFAKNE
B R R THE T AN @ X — [T LU SE ) e 8695 R
AR PR (HRR R IR, ERET7 108 & 58A L RO OBURK
SEEBACEY) (FITFEXH) , 47T LA B A — 77 il Bk (BBt R
Y, EREFERO WL ER X5 RBERBAKRFEBHOMEEAE
BB (BRaEXft, LM TR ENS).

HATR LG BB RBARFT R LT EXE, —LEME
20328 RS SRR HESRHE AN 2 AL o 33X 6 100 T T oA e e ] 4 32 5 B S
%, BOR AR 5 b 100t 4 6 45 T 32 B 9 °T B R 2R, Bk
FYURGHEGIARE T RERE TIA BRIV =0, #HERITA

® YR, ZBATEFLHSAENEEBRANERBHBER, WRFRLHE T
EESBEROUBEF RSB TEEREER, — M AXEHH T, 5 W Hollinger
Int’lv. Black, 844 A.2d 1022 (2004, Del. Ch. ), i Ew BREN AT TER LR T
AFNEESHU TR ELTRANARATIAEERFAANHBHARK AL T b
WRBBULEZF, IR EHBANFL, BHE FARANBHA(EXNFLATN
EE)ERURFHERGH, X TAAXSREXS GRUFATFRHR XS HEL
LIRTH.

® BREX“E-(H)3F4HH",

@ EmAAXRE G EMH ¥ $ 0 Gerdes v. Reynolds 28 NEW YORK
SUPPLEMENT REPORTER 2nd Series 622(1941)



AAREMX S

X5 S RIERR TR B R, XEFEIH B Rk i —
BN, RESEFRAFE MR MNR, O E B BAH KA —F
LB 8RN, IR R A5 , B B AT LUK &4 o B F IR R R AR
BARERSE M ER . EEEMN R R E R A RAR R
JBAR 5 R AR AT B R — B, 38R Ab 4 B R B2 1E 35 B9 R S AR,
oo EACAUBEAR I B0 12 EL I 2RA5 B A8 SR 3 i BB B BUR , (B 230
HFAFPZHWER"OAEARIZS B LA B, B 25 3L
ety , XAERR LIy AL 7 AR A A oy T8 B A T3R8 718 M %
Jih.® SRR, B 5% B L R I 58 B £ SO S5 U SR A T
B, EATEREREE A T H A A AR ERIBEEE, SGER T ARARIBE
HAKSE

B LETF , B E T8 118 £ 43 R, 7 40 28 A Bk
AREWLEHERBHBRRZEXRAN, RETLOBEBRKR, Flan, mE
XK AR D S gt @ BT, SR O A A B RE K B AR A EI
FRARAR B, 6 T EA R B 5 # SR BRI K, BB 4 a0 R AL ZE R
B AT REALFRPREAZIREBAZ RSP, Wi A
AT RE S R BUXE LA 1 48 B BB AR ST AT R 5 6 B A A LABR (R IR B AR 2 i 53 o
AT , B L8 — 1, BRI PR T, R Z A M NON & 5 H T
BHUKBHE , FSEAKE, WA BERRSEEREATEY,
LA LA TR Sy 2 ) 14 L 43 B 14 4 5 BT 4 32 0 R R BN R 3K, B A TF

@ Perlman v. Feldman 219 FEDERAL REPORTER 2d Series 173 (1955) ; Brown v.
Halbert, 76 CALIFORNIA REPORTER 781 (1969).

@ William Andrew, The Stockholder’ s Right to Equal Opportunity in the Sale of
Shares, 78 HARVARD LAW REVIEW 505 (1965). * Fxt T MM F 4 W & & wWigit,
# W, Robert Clark, CORPORATE LAW 478 -98 (1986),

® American Law Institute, PRINCIPLES OF CORPORATE GOVERNANCE, 5. 16.

® HRAEAAY, - ATE HFEXPRANEE  BRBANLAR G & Hib X
#N, TN EHEARZREEL, £ 1 R. Gilson and J. Gordon, Controlling Controlling
Shareholders 152 UNIVERSITY OF PENNYLVANIA. LAW REVIEW (2003—2004) at
811 -16,

® FREX“H(H)3HL . ELRFERAT , o RURBAREERRALT
BHREAZNELSRES KB W TUBAXSHANHE .

® FREH(R)A#Ma



EFLB(HAE)

BA,

BWAGAR , S H B BIURISE A £ G2 B AR A K 5, A &
BEBEARSE BB, PR A ERHNBRZ )G, RO BAE B, R
T, XS 2 T R % 4 BRI SR RS . B A 3F
BAEITHEEZA T, bt v 882 30 HE XU 5 B3 A Bl Y SR 5 7T
LEARYEDBBROBUR FIA 2 NE RRR T LR A S, LU
4 4 B 5 B L R 0 R B D B AR AR M I AR O B A R et s A
FX—HEH KO THFEAEL D ERHERGRT SN DERFRH
BAR, I EEAE, EW, EESEUTAEZ RS K —RA
EIERLNE RS DB ARR R B ZA N FHENRE , AR EEFH B
FBZHBRTOBRARB LA O :

AT, AR TP SEBL R S AU B 3%, Lol o 3K A R4 i e A
BTN B AR M ERER T RAERN, RRATERABL. £F
BTG, By (G R RA S , U R ) ¥k 7 5 AT A
AR —HE, R U A S By (IR R HEE SR — ML) . TiZE
NEBRBAREAERRELT, — 7 HE, AR SN TFEL N E
Bt 3R R AR 5 55 — D7 T, B SRR 1L J7 LA S BRE i ASURA A M
28U HE ST iRy, AT B FR iR MR . BRI, 2 SR AR ARURL A ML 25 1
AIE, BB o BRI 0 2 SR R R B+ B ® T
AT A w230 16 A BB 2 2 o WAL B 24 , T EL A W] e [ % ik 7 42
AT fo 5 AR A (3 2 4O AR T BEZE AR 1) ROR B ST AR e
WEHIER T XM , EHRBHENEERES R, E—REX, EH

B LR IBALXHRBEHUURY FELEFFELERREANKALT. 0L
XBZ(H)HR . ENREE-— MRS ERLVANREAXB LN 20 BE 2
AEANE 4R XEABN BERBELT HHTFAANIERELNEIRE,

® XFX - F Eth2 8K, £ N jirgen Reul, DIE PFLICHT ZUR
GLEICHBEHANDLUNG DER AKTIONARE BEI PRIVATEN KONTROLLTRANSAKTIONEN
277 et seq. (1991), '

@ John C. Coffee, Regulating the Market for Corporate Control, 84 COLUMBIA LAW
REVIEW 1145, 1282 -9 (1984) L\ & L. Bebchuk, Efficient and Inefficient Sales of Corporate
Control 9 JOURNAL OFLAW ECONOMICS AND ORGANIZATION 368(1993) ,



AALEMILS

BOR R B RR L E S R, EFTRAURIHR SN O 75X R
ROLT  EARFE TR , R D BBIR %2 PrHERR 2 WUl (BRI 1 L2
FFE W) PR HIFILE , KT T SHE R ORI MRA 485K TIHEM
ERBOR RIS, R T TS AL R R K R B 247 SR 38 i £ 2
A, DA R R T Pl R R X PRI AR BRI AT B SRR B AL
18 P TS A RO , HZ AR B TS AR R e — P K ©

R , SV AU T B SR B0 BE 45 R 3R RN X 4 HL 1) 40 2 35 4 L0 64
By, B ANRBEE PR AT DUIE T 3241 4 1 S AUBL B B, T2 SR
BEaE RO R AU X IR R W R R E . EMRIICSEF RN, 5
E R EE R EH FIA SR D BB AR SRR R A AT L X, 2R
FEREFEFRTAGBSEE B AT, KB T8 V558

@ & W, Alexander Dyck and Luigi Zingales, Private Benefits of Control: An
International Comparison 59 JOURNAL OF FINANCE 537 (2004) (39 ANE K& 412 44
BEHHHEAP BHBNBEST -4% f165% 2 # ) ; Rolf Skog, DOES SWEDEN
NEED A MANDATORY BID RULE? A CRITICAL ANALYSIS (1995) [ 1999 4, % St & &
RBETERABBAN, *FRAX AWK E, % K Klaus J. Hopt, Common Principles
of Corporate Governance, in Joseph McCahery, Piet Moerland, Theo Raaijmakers, and Luc
Renneboog ( eds. ), CORPORATE GOVERNANCE REGIMES, CONVERGENCE AND
DIVERSITY 175, 180 (2002) ], %4, BH K MM 2B T H XA K E W EHNEL:
RENERNAFERNNE YERTHRARGH SALATHLANE AL BET
RAERBOHLTH,

@ Luca Enriques, The Mandatory Bid Rule in the Proposed EC Takeover Directive:
Harmonization as Rent - Seeking? in Ferrarini et al. (eds. ), J. Gordon, American Experience
and EU Perspectives in G. Ferrarini et al. ( eds. ), REPORTING COMPANY AND
TAKEOVER LAW IN EUROPE, (2004), 785, # — % % W. Alessio M. Pacces,
FEATURES CONTROL POWER (2007), 653f, TR #FBH K MMM, WA F B F B R
REBEAUBTTUH LR ZEATROME RERBZEHES, X — 24
Wt —SERE RY¥LBRAIAHNEAN T B2 K ERANBREEWEAKY
AU BELEEZTFEARERERNIRFENER, TFELFLBHRTRHTT,

® FAHPEEIBEREYN CREBE, —MAEUBATREHK. ATHKHEB
AEHERN, KMALATBLAANIBRARHLATEAD? RFCRTF ) Kk
TEEHALRTFAANRT, UTERRLATEANBE Y HRR (AN 1,5£8),/
MEGEEYTETAAEDLENRE, UBRNBREIYBEAR, BEFAAR~KT
BAARFH20% 8, AT RENMARZS(HFMERKBEEIFIS £,

@ BALEXE-(H)AHL, KT, MTHERE, 5 2R 05 0 0
i 3



EHXB(HERE)

VR —BP e Bl v AR 4y ORI T R A, T B QO 98 4
B LM T XmEE.S

(Z )R EE QA

MRAFTEMARERBEH AL, MARA R P EBBRKROE
7, BRME T BRSNS RER . AT, T HRER.BRTA
HIE LB TREES MG S Rl E A EAR R R H S8R AN
ZHN ARERILERRZHT . ARFAREFHEA, RERRT
A WETIHEE® MR, MERAFRGE IR E AL — W4 B #H
BRHAHAR BN, OHZE T ARSI E, BRILEEHRAK
( ZEMAHN) ( Break - Through Rule, BTR ) B2 7 ¥ i B Ay 55 AU B %
FEIBORBER B — B F— 4R, BARE RS Y R R,

AP TH(EBHN), LKA A RIEREERMOER
WIEHBIT JFEEBESHULHARMERHL R, S EN L EESM
2 B R LA B8 W £ 07 2R MY B AR BT B AR . E XA IS &
BIBTIR T , SO ) 38 1 4tk 3 R BR T B4 & ) 2 B X BB AR B LA
FIBRALA (—L8) R, MA R X ERHREALAERERTAR
RZEWEFR(AFATURETUARZE RN EE) ® 3 FHiLR
BEIRE(ARAFWBRARZE SR ARLER, EoTe s ik
RRE) AAFEEAYAELE. ENEENR, RESHRU AU HE
PRARK & LA WU BT E , QLA R AE B IRTE 75% LA BT A Rl
ABEFE-KBAERSN, A AT BRI RE, TWELERER
BREME A~ —R. BRIV L, ARERTRAN A XERIEN

® (KHHELXIES 4

@ Ronald J. Gilson, The Political Ecology of Takeovers in Klaus in Hopt and Eddy
Wymeersch (eds. ), EUROPEAN TAKEOVERS: LAW AND PRACTICE 3, (1992), 67, it
BTRYEEHH" RAE“BARYE" BRI,

® FiE135,%65 A,

@ Report of the High Level Group of Company Law Experts on Issues Related to
Takeover Bids, Brussels, 2002 £ 1 A ,at 28 - 36.

® ZR(RBANE 1 £,

® ZELLEX“EZ(Z)BH"



AFERNZR

AR BGAR” , WA RGE A @ LA, T M RE” S AT
ZHRR B UEERAY AR TREDF RS, WG rE%
TERE AT RESE 0 B B, B A8 D A O AT B X BB A B 422
BB REBEANAAESE S HFHBITARERUMHBE R B
HEAFFHB T FE, TR AR RERR mR(RBEM
W8 LASKHE , MR SRS R, Bl X — B — R B ()
FE = B 8 T AR SO SR B 2 R4 AR AL, T e PR AR

R, FEQRIIES) R A REA P (BN S B & A B
AT LA B B AN @ iR/ D B RS2 S P AE M (REMA
Wy, B, EL L RA S BN EZXERT . OMARE LK
EREERRE AN B H, & 557 &R R, ¥ TH(R
BN SIS HER MR E, BENER, HHNEEPE 134
R AR B BB % WO 2 2 S5 B0 Bl AT HE SR BRURP R AE 1L M1 08, EAT4E
(RPN ©

HOR R 24X B— REAHTE, (RBAN) HFBEETH
KA A B , T LR 7 B 4 o A 5 B & AR 45 A ( B3 BB D BR
Fil) T AL A RIASURE I, 4 F AT B W, BMER T i, . R

® EHm,LARHBRAA(BLTXELHL")ATLER, B ENEE TR TRE
WEEN , TEAEFEETMARLADERLZ S,

@ (REAMF 24, EL"°FTHK" AN EERELY R,

® Commission Implementation Report 2007, p. 7. H—AE &K, & F fi, i & 18 4|
HHRB{RFEAN)  EER(HA)INLBTERER T RTFTRAMSEZHR(HAIT
BURA(RBARIEIHR, FATXEAEL,

® A, ZxEH,A29FB(AFEREABV)FRURGHLNAL,HFFERT
BMEA((EERERIFL 23334 %) A EARHZENE - AMREASL L, LE
HARGAKEBTZA L WEERAANARER , RRFHRARHATAEATER
({ZEWERIF L. 225125 £ R{LELRTHETER —RALIF 23143 %), &
—ERAEY HHREME EHN - BREXLENAAZEENARBL, RARHTH
BERT IAFRRBRTFREGHE(RBAFEIH 134 14,1998 £4T, EAF LW
NE ),

® LERAE EALEBTH(TFAREE) RBR —R-Z"HEE, LRER,
VMR EHAFTEGERENZEARMGBRE, RERNACTFRTNVERBMHIBRHE,
Davies, METI and Ministry of Justice, Guidelines Regarding Takeover Defense, 2005 % 5 H
27 H, :

97



EHERH(EAE)

A FESERE 2 DA ik % C BRI ) B 1M AR B, A AT RUE R . B
i, A U — R — R AR RITRAB R T 25% WA AZE
S RN B TR A R RS AU T 25% A,
BAZEW, ELFANRENAR A& T HAS R
L, ZERRILIRE R op , 47078 20 A A 7] B3 HBUIR B0 32 B R B B9
WER W, WA LZ AR RN OB TSR ERAZAN.S 5
ZLARR A RIS B FAUR] 4 b B BE B ZE Rl A R E R R
HALIR, BIAAREBE BB E I X —REBHS TRIAEELIL
ARPLEESIARMEN—R T AN EE® = RAHEEF
PR YRR S AR B B 5 I A RBERLNN) , 5 A B Rt T 48 P B B R
B FFERBREAARR . EF R EIESBA AR EABRR
20 ( BRFERRS BT KBBARBSMEREN LR . & FERBR
250 32 R RO B B R AL S R BRI M 4 B AR R ALK R 7E
EFALZF Ol 25% MRREAWEHERS) . H—FHE, K&
EHANRAGHERNFREH, SAKFEARRALANGEN

® % I John C. Coates IV, The Proposed “ Break — Through” Rule in Ferrarini et al
(eds. ), J. Gordon, American Experience and EU Perspectives in G. Ferrarini et al. (eds. ),
REPORTING COMPANY AND TAKEOVER LAW IN EUROPE, (2004), Ch. 10, x5
BMBERTTRE, UEXRV RERSRA4DHAIAATLRHBH, TRP XL
AEAHERBRERF GBI FALARAREFLAT I RAAUI AR YL 5
WA F LN/ REXTXHR) , RER(ERAN) BB,

® Commission of the European Communities, IMPACT ASSESSMENT ON THE
PROPORTIONALITY BETWEEN CAPITAL AND CONTROL IN LISTED COMPANIES
( Staff Working Document) , SEC (2007) 1705.

® HLE¥ERREX-HR,



AREE RS

WA B hZEE @

BNEE AL B E e A B A AN (Xt B KSR 5 Bk
#), FRAENE X AFERTARILNA R EEEA(RBEM
)@ #HASER, ERREEE AL R EENEHZAN, KEE S
KRR TEEARER, BRER, RN, ARERANR
BREPAT, ZEMH REE A (RBAN) MR e, AT MRRA T KR
AUBR i 0 20 B BURAL, LK S il BE AR B, 8 O AR 6 8 A AL )
MTEBAEER A R E 2R B BIEHE , X RSB RKFRREL
IR, EFERARE BB R T84 R R BR AR — 28, il
RUL, BB AVFEA(RBAN) HARAAE LB WITHE, “ELE
" RVFEARA R FEX 7R B A B3 A Z 6 T RUCRBAND &9
REI 8 R ELN, RS RA(RBN) @

B2 T (RBAMN) K# 2Rl Tr 2 8, TR S A RN,
HERZET EABENRGA EBHRAFANERCEEA T(REM
iy 3¢ B E B EISheS , TTLASE XS BAR AR FUARRAEY . HW, 75X
BT X J7 E R /N T £ 40 (BER BAn A F B
#) R E AT EEGIS O BT B AR BSF B,
HTREBNARKFL, EMTUER AR E T &f &

® EXFEEEFRA(EAA /KN AR, RERFLAHNZTEZHE,
CERBIETHHRRAT  THN N BCLERATALFNRBEHHATHERD
7", Department of Trade and Industry, COMPANY LAW IMPLEMENTATION OF THE
EUROPEAN DIRECTIVE ON TAKEOVER BIDS, 2005 4 1 H, para.3.9, X % & 2 4f xt
HMBEREHAEN-FET, EHKPURBARG M ERRRARR G o A X E
IR %] 89 & 12 . % M. Davies, The Regulation of Defensive Tactics in the United Kingdom and the
United States in Klaus J. Hopt and Eddy Wymeersch (eds. ), EUROPEAN TAKEOVERS:
LAW AND PRACTICE 3, (1992),Ch. 7, AR 4 —EF L X ER LT RFELHAE. T
BELEITHEANAARAARAAZHRRATAWRENEN, B ALk
(RPN T TR,

® (RYAMUIE12.2 %,

@ (ZHAMIE20) 4. REFE-BEMIA  FHAHIRARANY , LATAHB
ER(RHAMHRTUEREEN AR IHEBATRRT R ZAMARAB

@ The Commission’ s Implementing Report ( Report on the implementation of the
Directive on Takeover Bids, SEC (2007) 268, 2007 £2 H ), ZH & & W, M B a3 v &
REAFTZENZH,



EHEE(BAE)

k. TR, EACEBHN) R - KRE, X~ FLBE—E8E
FE IR T 1 AR ) B0 o

YEFEE BEA(RBAN) WA R FEH R ECLRALEN
B CFERAI) £ 7= A HARIR ., BB RFLHEARABERHAE
BRI AR B0 B 1 R A (R BN, B R A S HM A
(ERRERAFTEREIAR) WRREEWEFS S, A7 A HEKR
BPEATE, R, BT E , A W EACRBMN) KB EEERHIFA
s

N RS S Sl Ve R L

AEERBHE T, MRAFET LR FAERRN A FARE, WE
BREEZHEANEAT  RESHRACEER TEY, RARM S
REMVERVART THARZEAKNOBRFK —MHEHBN TitH
A AR A A3 B PR AR R A SR B S R R AR P R AR S il o, R
fbAB ARG 2 A FE R, X — RS o DB AT RS R
B4 UARAGHRZEWEERAFKER RERNENFELESE
RAERRBE, REMINARRENRAPHRETE . ERXEHE
RO IREM T 85 RS BRI 2 1) AR BT BHEST HH 2 AR,
BRAGEEZEANBRANLBAEEEN, I EBEH. EXEREH
2, HF A TR TR ERE N R R ERTHEANE, Z
BriAgegs sk, KIRRAET, EMR T B A S BRK “BEE" H ¥
B, 3 FX BB, A AR R A E A M5 UK 52 RS 8 A AR
EF, A BBZ N R, EX A AR RSB A K B A0 B @

FEAERBHERT , ERBRTRIEAS WA ERBEANDBRERH

@ Burkhart and Panunzi, in Ferrarini, J. Gordon, American Experience and EU
Perspectives in G. Ferrarini et al. (eds. ), REPORTING COMPANY AND TAKEOVER LAW
IN EUROPE, (2004), 753 -6. ’

100



AAERMRAZS

S8 AIHERG SR A, SR ff R A0 SO R B B e R R 2 32 o AR 03 Y 31 A 1)
O RN, R RN A B G — 2B Rt 90% BN, 7T
L@ 18 5 W HEST A G 3R R TR . T B, 7E IR b, J0A e ¥k B v
EHHEHEETUFE® e, 2 FRBANEEE, &
B WO A R AR (8 55 6 S X R AR, 24— e o AL B0 Wi R L o ke
/@

HESFOLBISOF BB IR ¥ I A , AR T, 4 4% im) AR 7T
LA 2o VBT A 2 P 4 5 528 WS A ) A\ KA 2 T B2 24 8 BT WO 44 8 1A
R, AR HESTALHIR RS A o (R, R — D RBFRR S
HLAFRBRG, AL HEHB G R ELBEATRS) , WahE 05
MAMEFFERELZRSW© AT, TRV HREHR T ER—B
ZHE, R P TE TR (T AR AR, W R 90% & 95% @ MR HEH
TR AR BE T EERRBE. FX L, EAREGHE

@ (KMHFLIF SR ERRATAEZLRNGE TEHALFNHRRE(EZE
E-BANER,BEERFEEHHT)ME 5N T X —HL4) :Report on the implementation of the
Directive on Takeover Bids, SEC (2007) 268, 2007 #£2 H , %9 %,

® (HFHeNEENATE)H 253 4,

® HEEMy R R CEAR, ERE 8 b A S B AR A 2 B B HR
FUEZEREHEF(HARERFHAGF)NRA (B LN EHLT X)) % 203
. PRUMHEFQADEFEOHBEREFEHRAARKGLAD(BSR)EXESL, UT
U piX B E, —KTHHLY. Amihud, M. Kahan, and R. Sundaram, The Foundations
of Freezeout Laws in Takeovers 59 JOURNAL OF FINANCE 1325(2004) ,,

© —LERAFHEAAN, EAEH, I ANKEZTEARBENEFR 2L E
EEREAFEREOBLILX-BEHNEHFRBEIF0a(3)£), 5 KB R
B R RESENEAEF ARNMBANLEERTKRAAAE)END LX), T
ERAELFITHEREBHHEFIH, DR OCEEERBRNGARBUE ATHE T (R
EHEFRR)MHER, ER1IA2#EM, % N Re Bugle Press [1961] Ch 279, CA (UK)
BL & Re Pure Resources Inc 808 A.2d 421 (Del. Ch. 2002) L ENMHERKWA
ELLR Fok7 22 A

® AT EENREX-UARKEAWTINRGLA EREHEAXNFHER
TRENLA., nBREE WEAAERKNNEHANRETRITNERN,

101



EFER(BAE)

FORZREHNBHE MAREELILHREACERE TRENFTA
B TR R FEPE R 45 AL, ORI — KIF AL 2, SR fs B A HEST
i BRI L U L , B R TR LU SE AR AR R AR B W] 2T ) B
AT, BMAUAFE LB MRE, FERB =02 _RENTZ=
#5 SRFRFRE, IR e &5 T AR E HR (BFE TR
BBt S B ) O,

ERFZERTD,FBE R 0% P LB 4 ARG WK D BURKR
PR A AR , 38 B 45 B K S e 2 0B 2R R g 3K W B AU B R
B, U, A BOBR 83X — AR AT LSS BT LA 5 B AT A O B 2
BR O AW, 7ENRE L, XFEERER, EEHS S, BTFBRARH
KT AR BT ER B BUR R, FEAIR B AR A R BOR S H B B R, R
L EATLIBSERBEARTBES N F ST — B R e,
BRI B A, B RS H RN AR A A B R i B @

T ARBUAR B A AR

LN, o A O BT AR W 28 A 204, B AR BRI 4K
RHIRNBRARINERFEBY ERNER O X TX RS, X TEH

® BRLEX“E~-()H2"8 1.1, KEER AN, KHWATUE THEXH S
BUWEZRA(EZTUEXSHBYREFR) REGR, AR P R HET
BB HE 47 BT B 89 % Lk 19 ¥9 R % . Re National Bank [ 1966] 1 WEEKLY LAW REPORTS
819,

® BRMATUAEERLAMAEGES ESARAEFHFER, flo, H2aA KGR
o

@ BT Ut K H M ¥ 47 T % 49 2 #9345 3t : Forum Europaeum Corporate Group
Law, Corporate Group Law for Europe, 1 EUROPEAN BUAINESS ORGANISATION LAW
REVIEW 165,226 R LI T4 J (2000) . {ky#H4) ERA B HFAf L WK,

@ HFREXE(E)MHL", EAATERRTHATE 0% HEHK, BT
ARERBEZHERAAH, T - EUWAEFEE SR, W REFR" WERECTRR
Bl HER,

@ Margaret M. Blair, OWNERSHIP AND CONTROL (1995); Andrei Shleifer and
Lawrence H. Summers, Breach of Trust in Hostile Takeoverr, in Alan J. Auerbach (ed.),
CORPORATE TAKEOVERS: CAUSES AND CONSEQUENCES 33(1988).

102



RAEWNZS

BB BB B AU BB, REBRBESR, I T =F AT B H—. & 58, B
FERARIBORZERHEEARHAAMESUI MR, MU SR ER
REAMBHEENRMARES, YR, E3E REBREPERFREE
F2E, R THSMERS, (BlHESIRBEYMIIATX—Fu, BEH
BYFHaELTESRE, ERBITZAR, BR T A K ZIM
WARE, E—SERD, AWHENCERRAARMERANR TEE
<) WBRAETE, T B 7T LUE N BR s ol K AR .8

R, BREFRXERRIRPHEATIHE, RITEREER
AFEMER, EHERAS, B AFAEEENFR, REEERAR
ERFERE T RP. B, ERE, MNP —f RN RIEEER
(“FIBHERARK) — T ZHETEEEAER(ERA LF) RS X
BB A BRI Z SRR R B BT © AT, AR AR
BERIR MR EHAF R ERAFBITEM A RZEARRK, B AX
HMFE SR B ERAREFEFLAMUGERBHMITH, BELE
HHBREN , AR EHMEEEREZ , RBELHAEER AR 4P
REFHE THE, WRXFMTRESRN, WA ERE A%

@ LA, TUEARAARZAENFHRRPERARANAR, XA BNHABEH
REETRHAN - BER, A X TEGBREEFTHRNZF L 44 (98/59/EC) #
B MTREFREERANATEHE,

@ EMHERLXAT(REHEAINEV P BRESANBAR S RA LR ER
YESARBRREZ NS . ERSFBALBEATHAE, RA VL REAREL Y E
A, ERHY—FBITEUTFTAL -3, ZRARNAEAINURE ZEHAANEES
AENFBBHAETE HINREEP N ARKAALEREN RPRAFAELHE, K
FLENS, HAEFBRFTILEFAARKWERMERBAENVL, " BITENKLE
REFAAEELRFAABERANETE, FAFBBEFLHFHE ARG A& Hr 88
REMHL" o

@ B, E%(Code du Travail, £ L. 432—1 £)ERAUHESHAFHIH B
FEHFAACEO S R LBEESWA R, TE L RATIEFLER, EMNHEAXH#ZH
RIS BNLEABFE RN, TERBAGLERRES N, wFAHF, KWAZAHE
HRAAMBAHELZRR, XTEANHANTRASSEHNRBRARNER NS
#7,% . Final Report of the Project AgirE (2008), available at http://www. fse — agire.
com/

@ A SR{EHFEAFE)E T1T(b) %,

103



WEREB(HAE)

18175 BIRA R RELMABEY A6, 4225 THAAN 0

FEMERER TR RRFN, BREXRT, AAES R
RABHARNER T A XFERMER, EREAFAEEHBA T
HAFSRRRA#BENER (FHNREE b, AERRREAERS
AR WSS A A2 AR K B W, X S BT R B AR Xt T ey 2
EREEENEW (T2 BERAREFFAERRELREH B
B ) o SXFRSRREBUR TR M BRI T WE S/ BRI,
F5h EXMEORT , A RBEHERNEBER, UEARE“ AR N
TR BARBHER S AA P EE N A SR, AR AR R E
HRTEE, XHAFRKE LD

E-ERENZLERBTRAZFHERS, AT UEFIRERFL
EREEREHNEE , SHEREETRTSUUANEATEMX
WGa. B, EXE, FEPRXROUBUERER & RELUNBRE
HAFOFERBWEAD UTHRREEEENEW . FELUT
RFERBEKTERRAEHMER.® #WMFZ, Hailist F5H
REMNBRFESHRUHZEAZER, ARRFHTE ERZESRM
KEFEBD, T A2 X2 RT3 58 Holl 5 60 XUBS /B pE 4 K B 2
(WRBERPE RN EYS, TREREXMEEL) . R, E—%K
FEMAFRF, FRBEALK =L RXRRESASWHEWA S B BEHN
WG A FT BEIA A E XS B AR B M RTETA & B 5 M Kk iR B i B
AR

@ ® T H N Mak J. Roe, POLITICAL DETERMINANTS OF CORPORATE
GOVERNANCE 45(2002) (R R W ¥ R HEH TEER B kKRR bAagR
BHE, WEARTGHE). .

B XTREAXFANRBEHAZL, SA(LAAREEIE 11(2) &5
Ubernahmegesetz - Angebotsverordnung % 2 £ (%), X FEREEX B WAB WL T
F %, % W Michael Kort, N852 - 78 § 76, in Klaus J. Hopt and Herbert Wiedemann
(eds. ), GROSS - KOMMENTAR ZUM AKTIENGESETZ (4th ed. , 2003) ,

® RE(2004 FHELE),

104



AAERMRXS

AN EEIBGE 5N 2 2 5 i R

RINCEHENNETBEREM— N RERE, M TEHABEN
MM, XA EEREERXT BN RBI S AR R BirAH
BAR (FRARIEERBR) X UMW ARE BERARIEEENIISEXL
FTRZRE. TMRE LR NIRRT IR AR B R 23 1 [ R AR

MBS HH LUEEBERANER, F—x, FANGEREY
itk , WA T ERERER R ER B ROHE, R EE
ERNZO R, BRBARAAEERE XL L RE B2 il
W ERFF L BRI (38 — DN ERE) , IR B TR A BT EAR B KA
BRI BRI BRI AN G A B ERBREE
M, ERIBAE - EZRARMHER: SRR WREMLL,
AL QR AN B R RS BB S 4 3 (AN R B A 075 ) A B B R S 1
FE ) BAR TR

B BRAENFENERN, —MRER) 485 % B E B H B
B, SREERNEHRERNHEL. Bn, 8EfP(ZE20RE L&AW
1) BRRARBAKMMN, TR AZBRT T ERARNERR.®
xtF B in A E B R B B B SRRE T LU= S AL RO %I, AT BB S B AR Tk
BN BInA R BARET P EFARES WIS, W& T WWsT
Ko B8, BUFHIERREE, BEAEN L EHARERWERTHR
ARENNERCER . KERH) , AN GEARIREN R BHEAR
BARBRZRBANSEXTHREFORN, k= TEIEHENRY, B
PR F R BOR R Z W5 60 W B T FLAXT STl M A, {E Rl T TR it ( &%
HELMERFEREAMN) GomBRRPREETEZ. B, E£3%
BB X FHE RIS H K SN, EREEHEELUSNE LN
R BEABEHT B R, LR T WK BEANER, TELERTH

@ & ¥ % M Sanford J. Grossman and Oliver Hart, An Analysis of the Principal - Agent
Problem, 51 ECONOMETRICA 7 (1983),

105



EHEH(BAE)

MERETFESMML, MR~ 2R FE.®

BR LB S 0B N BURG FER, R R R R
B PR TR, SO AR AT A B E A, B N E I
BE T RS EE (R SHEN) Z Bz, Ei,EAR
R LR SR RIS 00 S o (R SRRt 2 % Rk
B, AR SIS LT AR RS BERE % R
R Mt K EE R ERASWFONA S AKE B HHHR.

R, BEER, LR MR FIE T, A b AR 5 s 52
2304 BARA RN, Ti 5 A LH NIRRT B iR fRAMEF 24
SMEBHABIA, R BHRBERNN, XEELENTER
B, AT ABBAY, XHX AR TR, &k, RERMER
55 BETREETIIER  BH LR RS B
AR A MEE LR ER, &K 8 TE RS, XA LR
ZROMME A AT MRREET LB, FORICLERN,®@
EEMTEELEK TXMILH, FET, Armour F1 Skeel ik %, B AR BB
ERARTRANHEKWMLE, ERETLEE, SHEHREHUBE
WA TS, HESHET L8 XK, M TS EERHN
BHRFAT UBH MR, =T EERRTEENRE. 52,
SIS B B AL A, G RAR B LATRIRE T AURS 55 S e b
wEls G EEERERAR 5 WA i, AT T R AR Z 6

@ M. Martynova and L. Renneboog, MEGERS AND ACQUISITIONS IN EUROPE
(2006), 5.1 #15.2, RPAE20 ML FRMBEHEARIF KN ZHQIAER)H
FHHRERE T S8 PR THERFFRALWEGLAE  EMENEARB (R TSR
FEFH)F, X-WAN6BD (R#B4) TANLXEEHRLATNUBBER“AATT"
EHRBRHAARBEHFAANMBH(E2),

® BARLLX“EF(Z)1HL",

@ J. Armour and D. Skeel, Who Writes the Rules for Hostile Takeovers, and Why? —
The Peculiar Divergences of US. and U. K. Takeover Regulation, 95 GEORGETOWN LAW
JOURNAL 1727, 1793 (2007), £#% 1,

® FALE,FI6H. XARHEEAN G LERT 24 A, UATHR(SENL I
Armour and D. Skeel, Who Writes the Rules for Hostile Takeovers, and Why? —The Peculiar
Divergences of US. and U. K. Takeover Regulation, 95 GEORGETOWN LAW JOURNAL
1727, (2007), 1742 -3, A G 2 ENHEAH EERA A HK" AN K TR EHEK)

106



ATFEHEXS

HRRER) , ASEMXMEHNRA(FEREEEHHITH) . &
T, ARG X Bepk B ARG I E T LA, R R S B
HWRFKRRE,

HAFEASHE, I ARBMEARNFEBREMEENER,
HERAABHRKSR, 2ETARNBRESKEEERTURBES
R, HENAFRERFERBLRUBR Y.L, EELSHRART
AFRBERMARKE FHAREREEA LA TRAMERZ
T, 550 AR o] LUE S il R R BREE S, TREA RN
ERE REERFPEDEEAR, M RAEHNE SRR, B,
X FREM S, LA XERHIBEARRUELELARE, SRAHL
AREEA+ARE MAEXE, BAN TEHNBRNERDNE N L
A, RFERRE B 5HRE TR — A8

HMEZ, —FEwiE R ERERNORRE, REE 55T
FMHEERBLEER, EAREWERET TARERZFH—&
B2, RO BB S (SR B S OB R BT 8 2 W ) B R K
KPR, BRNEFERELT  EERBERB AR RS (BRIERRIA
REMBH) . R, EHFREHR, ARHERRRERNEEETES
M , 23 R A3 B AR A 2 A B IR I S R AU SR ® R SR R A
EERE-HREAN. FERKBREANFERRARSERR R
FERBAR P 1 Fe B B L SR 0 B 2P, AR B W W T BB 58 2 (R 3,
HEMHEXERETE, #ME2, FIEERY, - LERNER

@ J. Armour and D. Skeel, Who Writes the Rules for Hostile Takeovers, and Why? —
The Peculiar Divergences of US. and U. K. Takeover Regulation, 95 GEORGETOWN LAW
JOURNAL 1727, (2007), 1767 -8, # X4 iH, X B A & sk M R E W& G2, # A
BRFHNERBELT TRER -0, WRRB20 HL60 £, XEARGUHEAE
ERHEER, TXAEHARARLELE, ARS ANRELRAN, REEZEHR
EMRHRELENAHENFH R FELEE, WX EAWNMHREZFRF ARG
HRHBEXFREGNBEEA,

@ M. Becht and C. Mayer, Introduction in F. Barca and M. Bechr (eds. ), THE
CONTROL OF CORPORATE EUROPE (2001).

@ M. Becht and C. Mayer, Introduction in F. Barca and M. Becht (eds. ), THE
CONTROL OF CORPORATE EUROPE (2001) , %4 1.1, 4 %4 20 £ 90 £ 8 31,
ERARBAGBRARA P, KEE W 57% Bl kB 8 20% , KN T %,

107



HEHKE(BAHR)

L RBRRMER D EAERS.®S BE REEXRFEHAARTE
SHMHERF , MHATANBRBLR I B BT, EPFH
ERUEFRAEAAETHRERURLHERES - ENEENE,
dEHER, EEZUHBRWERFE EEFRBAMERT, HEEHE
ZRN—TEREH®

SR E U A R BRSO i L 3 A A B A A A
B FERARBE BB T A AXBER SRR, 7ERRItE&
VRN, MERITESE (R4 ) KAIR 5 LM R TIE. BKM
ERENEENH E ik, B T RPN RE—8“ R —T
5", O — 2 i 5 B (LA KR I &) 2%t 24T B A7 B 3Rk R R
DFFEER @ 18RRI 2 A R I HE F SR SRR A 3R

@® Franks, Meyer, Volpin, and Wagner, Evolution of Family Capitalism: A
Comparative Study of France, Germany, Italy and the UK ( http://ssm. com/abstract =
1102475) # 13 TAu k452, %W N 1996 £ Z 2006 £ 7, RN Q H N LT AAHLE LA
(MENA2%HME8% ;ZEANI6RHWEITR ; RAAN 9D AN ERS  XEFE
WEFHHNND ). “BELA B BAEALXARANHEIREAARANREIRKT
5% —XEXT“BRL " AHAMBPBHE XL, X T A, %L Tokyo Stock
Exchange, SHARE OWNERSHIP SURVEY (2007), & ¥ # W, M. Martynova and L.
Renneboog, MEGERS AND ACQUISITIONS IN EUROPE (2006) , % # 4 % ¥ ,20 #£.90
ERARARREYF NP REXEFRLE24, TELZE HARBHE

@ Franks ef al, M. Becht and C Mayer, Introduction in F. Barca and M. Becht(eds. ),
THE CONTROL OF CORPORATE EUROPE (2001), K& A.3 B &% M MA YU W B
HRHLITAGNTHEBRERA LT AT HLE, K 1992 ~ 1996 <& E| 2002 ~ 2006 4 4 At
L EENOB EAZO0.19% ; RAFMOP LAZ0.22%; LRZEEMRO0.03% LAE
0.15% . XENXBEANKFLMNRO0.18%M0.93% ., AT, LAREHE, X=ZAEXK
HAFERAN 000 RAF(REEAEF) PR SO, M TFRE (R 2 HE %,
EUERAISHEIRLE), AERETURAMALY —R2H, B LHFRMEET
X —K, W S. Osaki, The Bulldog Sauce Takeover Defense, 10 NAMURA CAPITAL
MARKETS REVIEW No. 3, (2007),

® ARHSRIEREXHFFETAKEK., #w, %L M Martynova and L. Renneboog,
MEGERS AND ACQUISITIONS IN EUROPE (2006) , 4, # # 20 # £ 90 £ A ¥ M fw k
FHRIH,TUBEEARY THARMNT I ARG NRR THATHQATT K,

@ % L K.J. Hopt,Obstacles to corporate restructuring Observations from a European
and German perspective, in M. Tison, H. De Wulf, C. Van der Elst and R. Steennot(eds. ),
PERSPECTIVES IN COMPANY LAW AND FINANCIAL REGULATION: ESSAYS IN
HONOUR OF EDDY WYMEESCH, I. A X FHiEAAB WL FREKE T XL EH T,

108



AFEHRZR

RGO LA, RP EX WA B AR AR HELES T &
mEXHEK. ERAERESHRIBAENIR D, IMHBEHE
BT AT L, BT 5, 25 0 5% B A S B B i T RO BE R S AT @
RAAKEREEOT RS, °TLUAR , S8 E X B i , 33X S B
THEEFE ERSTREMTENSFES  REFZHRF L BEES®
WFEZE 2> 7 451 A 51 19 8 B A 2 AR 4 GE T 2 R0 B R A9 L el
) MBHA I RR P 2B — RS EENFB .. HORAFBRR
B P E BRI, MK HE R, ARERKEER R RINMEE
ETHMEENE NS AR CGERAUR 8 HBEBRWZ G, B
T2 B B3 3k & R AR 2 7 SO0 , 78 B BUR 3h BT IR, 726 R
WEHFN(WBES) ERNRE 2, R LS EEEEANSTA
AL B B 2t T B K L a5 R T 5wl tE A 8 A8 A
FEBPL= @ B, BT AT B S A AU SC A M FE 2|

® HFAEX“HF(Z)BL"RFZ(D)BR"

® Report on the implementation of the Directive on Takeover Bids, SEC (2007) 268,
2007 42,860, ~2RAEHEBANEDI RN TERR AN THE" AN B2,
MEARRALRAZESASAREL BN, RA-PEATRAFEBANARRER
ALK ATRATEAN, AU, LASKRREHAFREAMN, TARE(HL)
BHEZHHERA REFRAETFHAA(HAICHH R A A BHBAN, AT, ELES
APRTHEN LAAXSERATHFESHBARK, MR T ZA TR FHEER,

® LA N0YL0ERFHLYG URELBPCHRENAXNENRE, L4
HUBE LA ETHANRT G HANR ERERMWEERBEH TE-—REEZHNR
R, %% A Borsch, GLOBAL PRESSURE, NATIONAL SYSTEM (2007) Ch. 3,

@ K. 1. Hopt, Obstacles to corporate restructuring Observations from a European and
German perspective, in M. Tison, H, De Wulf, C. Van der Elst and R. Steennot(eds. ),
PERSPECTIVES IN COMPANY LAW AND FINANCIAL REGULATION: ESSAYS IN
HONOUR OF EDDY WYMEESCH, W.A.b, AT #LX FH L H“RETHEX"HH
o HE,H2LHMIT(ABN - Amro) R ANE XL HE , EREH AT, X F5 2007 £%
ERAA . CEFEGQTAMNRE S A B L ERE4TLHARF TV ERANKBEF R,
# 9 # N, Robert B. Thompson and Randall S. Thomas, The New Look of Shareholder
Litigation: Acquisition — Oriented Class Actions, 57 VANDERBILT LAW REVIEW 113
(2004) ,

109



WEFER(BEAE)

Hwg , MARBYA R+, R AWA NEHLEFAO
EEAZINBEBRUWEREENIEER, BHEERFE
K. OEMBEUMEATER R T HNEK, REEEESHRERFUL
Ko ALMEIES  EETIAT “FEB”HN , (B A2 9753 A BT Z AN A
TR RBMEFBER.® EEE, EARSHNIRARRS S, HiEAM
BERFE—NEEZNBOR Bir. EEEL, ERENKBBT AR
EHEBERTARRPAFRPIERAOME S HERE, AR Rk
BT AU S BB # & 07 AR A A R A B AR 2 5. T,
PR B LM (B E ) M REIRT , S R 8 BT B B AR AL NI 18 LASR AL, BA3R
T8 R B BOR (8] B A B 3 MO A BT 3R 75 12 AR B9 2 B U @
BE, BAFKBE LR RS, EEZRAEY, ERIHEHLE, B
RFVBRBIRGE T “ A A0 28 AN , B 7E 2008 4K, #1 X
B2 T RPN RE X B AR TR B R A 3k AR R ST B 24

® FRLEXE(Z)3H4", FEE FERFCLFBLEERMHHHENN
HBRFREEFES BERELEAERRN I 2T ARBEE LN ATRARRR
HTFLEEBELHAEMER TS

® ZHEE ERAERS HARSKBETEUELTORLO0ERBE. 51
Viandier, OPA,OPE ET AUTRES OFFRES PUBLIQUES(3rd ed. , 2006) , para. 71ff.

® FELLX“E_(Z)HL2,

® Vivien A Schmidt, THE FUTURES OF EUROPEAN CAPITALISM (2002) at
117 -18. &£ % ¥ M. Martynova and L. Renneboog, MEGERS AND ACQUISITIONS IN
EUROPE (2006) , it 1. “ A% S EREANBNERPRERG AL E R EH
LEsh, ARBERPT 20 HL0 FREBHAXEKNTANLFRFAS . BEREK
AFBRREHBARAREAHT(BERBEREG)AHF UAREANTALT "

@ ZRRELETHBE)E L. 1513 £ M A o934 (No. 2005—1739) , & k4
ERBRAEKRE AHE 2B FOE KM, S ARBRFO TR, ExrX — £ %
MTEEMR CERRPARTH KT, £, EAYLNR. ANEBR EEHE
HEBRANTRESFRAREENAL, ARNARLAR, A TEATARGRERS
RCOFERATR EEHSBULE, YR ERRUEAS R I T LEHFRE -8
BR, A2E HANEHEBEEEI A TEHOWRARN (AL, LI TFHAEHAF
RBTREHENETEAOARA), HQ007T EAERRSHRLLEIN T ERBUAY
FPRAERLANTVRENRBE AXABE LR TELUBHK, FELHAFK
RGN EE IR TEG AL (ERTL, XERFRAETH) AR EARBE, M T
BAHYH,

110



AREHNRZS

el BA B 2008 4F “ 5 I fE HL” 48 K 2 B A9 AU BT 2 4 T A H 69
@

EX—FRT, BROBE SRS A LT, HEEPA R4 &
B, A2 ETRAMEROLEERZE, R TR —£2
MR AL B W, BT, R T (A AER AN IR &)
(2008) R T AR HHESR A B X H R 2 2SR FRAX FHH=T
AHA AR ® AT AN I 3 e BUS & A 4R, TBR
BHME,

2 FH AR B4 Ak AU SR BUBEZR A 0 3 S, %o, YR E B R %
ERESR PINEEE BRURSASRNERBOES, £
BT A B SRRSO R S AL BARA A MR, X
4 ABIRRFRA . 3EE B 20 4 60 4F(ABI7E X — TSI AER B
WERMNZE , — B RBOGX R, RARAE SR RAEESN, HE
BEAKBORMES D, HLERA BB .S TEKAb T, HR
BRHEREESNS I, 8 (RMIE4) ZATMNAE R, KEE
(R THEE) S ER T RARZA PR B, A T , BLA R B ok

® XTERAMBALHANA, 502007 £9 A 19 BE229 G4 R THITLH
R, 52008459 29 BH 185 54, £ 13 4, LRE, BAAXMAQATNEF
STUHHHRREANREAEHG HHER, REAFNERERFEANT FHE" A
WRNF RP"HAU, ETFEAA -FLAULEIERZHETRIFERAN(ERLEX
“EZ(D)WL) AR EANE, RAARETHLERTE-RE, UAELASHIE
AEMERHEXLHTRMMRERS,

@ Corporate Value Study Group, TAKEOVER DEFENSE MEASURES IN THE LIGHT
OF RECENT ENVIRONMENTAL CHANGES, 2008 £ 6 A, ¥ XA 4AT(1)E“HEFH
FHRB(ERA KA IRSRTRE) A FTURTERRG M7 A
Q)HERRTEXR, wR A ERSCETHEL S, FF 2L TURR, £XHH
AT BEARRESTHAN G AR RN EZRBAREE, EFFAEREL FLX, X
—4HRBPERETRPDPUBRA  BELEN, B X HHETRES R, WE
BEZRRAHBEN, THEEREREARELTHREEN,

@ Department of Trade and Industry, IMPLEMENTATION OF THE EUROPEAN
DIRECTIVE ON TAKEOVER BIDS, January 2005, para. 3.6.

11



EHFER(BASL)

W, EERPATHESHER S, MRAETHBENEE.® EXE, X TF
MMM BAEREIES, BERSE SEFMITUIRAETEER
BEX L EEE T HREHAERRI . ERTUR, HEMUFRL T
RWHTIRZ P, R, RERUBHAUT S, EARZ R, FREE
ZRPHAR A VBB E R R E RN ERN DR AR
AMBHARERRNEN ZHEBHE(AHEYEHRNBEHHR
EERERSHZN) OREWWAREBREREHINZE WHHHTK
W48 , Rl P AR 2 18] B Hp i [ A @

@ % W, Report on the implementation of the Directive on Takeover Bids, SEC (2007)
268, 2007 £2 A, K6 W, EXH  EBAMATFH VT NEREERREBAZ TR
BEAT“THK AL,

@ FLLEX“FE-(E)IHL",

@ FREX“HE_(E) #HH",

@ HFLEX“E=Z()1HH,

112



