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1. BBk HIM

RIS T3 A SRR AT B0 s A0 . INFTARE, A AL BRIAHE,
A AT B A TG, B ATIEZ ARG AL B AR IR AN
AT, Ay B AR, WEAHEH .
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2. RN

e — Bk —IEAEEE Rl (Going Concern) AR
AP A T A AL RT3 A B A A AT, FEECRZ A 4
I AR A, BIBR 2 GV R AR B0 AT Ah, A RO g
M SE (HEARKELAF 92 H A S 582 AU SEAREEEE R ), I Hib
T S DAMAS A 3K 7 4 R B3 7 B, (OSB3 7 BB A3 7R T
Be SO F 5 o SO FHI I AAE T 538 B0 — R @ M &, 0wl W
FTECA AN Sy R AR BTIE ) B BT A, A
K A )7, R Hofbiol, PARIAEBAN) B, R, &7
T, R, DAYk E R A AR Mz Rk A S ks, — Bk
Gk, T ARA R HA I AN Wi sk .

3. T XAy g FH

R A T4, ATk SRR R EE (TLie X b st
TR BEBEN, Ao —tLERTFTBEASNAFNEN
(Restructuring) . WCFPIAFHA GITH L AEH, HESTET MV ERA SE
BT K, A E AL AR AR AR R, AUk A S5 B R
He, GIANRAE BRI I 2 A, R AR ], sl
P B A R R, AESL R, Al s 4R I 45 1
PR AL, B LR AMRIE A B4,

(=) NaWitagLa

RN FEI IS b, A a) s AR IE A [ bRiE, A RA
e

1. fEMFREEARXKIS

W I 1y 88 R4, A R SR B e I I SE R B



I DA EE S O = 2 I DA ZE B B 2 =N I

(1)t 90 SE 5 7= I

TS ) 2 ) ol IR 42 I 3K H A 28 ) A S s R A W = ASE BRI . A
A WS = TR I, SOl A F1E 3575 (Purchase ) SUBGEAIFIA
(Pool of Interest) TWHEBFIMEIF AWML E, A TEANHAAL &L
JAH R KT PR GBS IE R R A, 93K 9= = I AR i 2
S ATH . ATENERE, WA G BAESGR 4. (B T E Pl 45 ik w]
fRBERER TG, WOl 2 T W 45 4R 00 0 H 2 AU 55 X R AN 5 i R A&,
XS AR AR E R A 2 T S DA B4 9 A SR 2 T 1 %R

(2) H B S I 2 = I

Fel e > e 4. i S 2 SE H AR A J— 8 R EE,  PASSHLE
5 B A B R H AR ISR B BT DA — R T A AT, AT RA
W GO AT i =i B R K B AR A m R R R S AT
Wt J5 vk, B 32 2 SOk ARG B e s M ry i 24, dnia#k H A5 24 F
JReAy ik — g e, s 2% L 15 R RO 19G 000 T R 224 28 AL R 7R AT AH I 1 4
RS 5, TEREA B AR A TG A B A 24 Ll S B ) H AR A E R AR K
HAFFBIGES) . BT X e BRERA e NFI T, WEAR A, T (S8 I 5 A
B WOl A BRI R AT RUR T ABER T HATIWH, WA SE HE
R4 740 .

(3) DA B4t g = =0 I

T 23 ] 1) H AR 28 5 R AT B O RS AR He AR 2 B BB 4% 7
—EAFOL R, WO 2 ) R R AR A mR 45 TR AR, (HAU IR AT DAFE R
PREYE, W2 B SRR H AR 2 A TR . IR, B
PR G AR 55, BB A 8], FERTREA MO8 2 S8R 4
Beds HARA GIRAR . 3xFE, A )R] AR 1E B AT I et 2 el 8
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AR T W 24 w1 A H bR 2 m) 2 (e R Bl B Fn 2 Bl S RS IR B2
WO 2 B Y PR R L P

(4) DA B4 B S =

TR S T, WO 22 ) L 1) H bp 2 SRR A AT WO 2 5 R AT I I
5, DASCH H AR A BRI I . i S, A i R SRR Y & DR
Wy 22w RedsE ) H An 2 Bl R S R Bl iz, HAps 2wt
Wy a1 a], JRn BESs S RO AW 2 Gl EASTE RN
N, HARAEIMR T HSTEN I 2 S B R .

2. #ZITWHEXRXS

WATWAR B R R, 2w H Al 2 i e W e Rl & -

(1) K& gH- (Horizontal Merger)

Gl e g X TR A, 1A A 7 R 2SR d ) TR 2 A R —
T 379 S0 R B R LS A 1) T Ve 1 20 B T TR g I o R [ W P 5 2R S B AR
TEF—A 77, BB 1T, Ul Aot 2 $e ol 20 e 1) ST,
PR P AR ZNH BORFA TR L DTS, (e b, B g 2
PSR AS DA A7 B BRE [R] L AR dd Al T g g -, H e T
WRsasf . PRI AT, BGINETA i 2B W S ) SO OB ALY . AR
LR R H P AR AT, ARESRH, 19 AR EA L gy, EEA
PRI R R T ESR A PR AR, N B BURARA TR RS AR,
I H A BB IEZE T ST T B, B8 R4 7 M 8 B B AH A7k /e
Z NV B, AT AR 8] 32 5 2R 6 W iz sl ) 1.
TEMCR I H W 2 f5, EE I T ARZ BRIl B0 a0 A et
V8T 1Y SRR VA=Y N7 ¥ 1 P AVt BN VN W 3 e v S B |
TABRIH 5 50 T KRB AEZ A

R EH LR EA RS, WML FEHF ARy RAC™



AR PRI R, S B APl 7t B 4 A 7 R A B A AH [R] BORE B2
Ab. R H 2 L H Ry E W5, Hl TR A (JCH R AR
W) 255 IR 385 TV B s FE 2B Wiy JRyTT, V22 [ SR8 1) 58 " A R A1)
B A BN ER 7RI (Clayton Act, 1914) 5 7 J%Rll%r
SR EE BT R MUAREIE, &5 T A A2 IR 6 4 B0 20 S s &,
TIVEEBT 1984 FEHEWLEETE SR (The 1984 Merger Guidelines of
the Department of Justice) R [a] e I8 dil m g AR [m) W3-S9, A
B T ENAERA AR R ] S5 A0l TE A U R I, R T TR A A
AL

) Y\mEH (Vertical Merger)

e MR R (Supplier) #% T (Customer) HYEI, EILHE
Al K5 A Al Az P A T I U AE 7 B AR A O i R
PAJE AN ) A 7 — A . A WA SE 0 E oA T AR 72 R — 7= b s ANE A Br
B ] iy e, S RO TEAE 2 SRR R 38 A1 7 LA e 3K, BT AR
PR A RO LA RAGE, AN TR G ARG . MR T HRE, 9
[ Wy H ST 1] i WA 0 1] TG 2 20, T A 8 287 I AR R B R iy Al
WL R Al s A P Aol g B S T, S WL [ A 7 A T — T B
AT Ph g eI S AR T T AN 5 AR S IR AL TE
R sa], BTEESMA TR RS F WA EEMA . BIasEE, “XF1917 4F
BEPECA 2000 JySETTE L 2000 Ty SEITHY-A RIS 2 G TR 90% 1A T
& BT ERPEIR, e WIET FiRZEE, Bl al)s e mghm g am
11 2 NI N [0 A B R W 10 2 A N S 25 = /U1 S e R BT DR 2
T MA; TSR A SRS T ECA, AT EMERA S TR A
WA, AR RM, A, . RIRAGETES. YTt b — i
AR 0 2 B A% [ I B W I R B ), anSE Y e 3R IA B R AEE T
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WMATREWF:, (HAE 1984 FML AR TR ATE, GIEAEIEEA EIFH
EGEINES S

(3)IREMH (Conglomerate Merger)

FRIEAE T X T AR S P BB TE R 3 P B I R A b el g e 3. TR
S U ZMIERS: Y IKAIIf (A Product Extention Merger )
AR KT B AL A W TS KA (A Geographic Exten—
sion Merger) &Ml A4 K HTE G AL A B i AR 2 Z 0 3 DAL 7 [F] 2
FEn A BEA TR AR S @I A RN A R ) 22 TR R
an B R 95 BT B S . IRAWFH B EE H e T R &8 417
A Firay SR iy KU . EIACRH RO W & SR i AR oL T, — A AR AT AR
TILNARATA R A7, — By Bl ah S 2 ] DA 55— ATl A 7] 5k
IR L, BRI g AT R AR IR TR IR A R . SR G
TUIM XN 22 ML EE RIS, X EE g YA — s E 0 h F bk
F—Fp e BR A R fms . IR Z e Reg, BEAESCRIG R, 5
REGEH 2, AR 3R 32 AT B8 SO REST L 5573811, DA
25 BRI AR XU A By Al 44 o S5 1o W) I A ] W R
W, XAIGHIEERWIE A 55 B Ar A alifa 55 X &, HaeoF B it
TERCR BRI AN 2 KBS FIA R, A ] BRI ARG AT . Sk 250,
TRE W F WA KA T B i 5 9 B0R B ZB W, 0T AN 80R 45 [ R B Rk
FEHRIFNT ARG . TEBS BT S R, IREWH TR X L8 ek R
WA FL Aol g —Fh IR B IE . AR SR T, XA
P5RE 7 B 2 L

3. RETBEI P NI

HREA TN A, 2 BT R 40 A B OB FI R O

(1) HHEE



TR 2 ) FL B w) H bp 2 G142 W ok, 07— AR AT R
R, SRR S OB B & A4, EMAE B S T ARG H . a0
FRUCFBOWALE 0 H b2 B ER IR, %2 6] AB S Fe vl I 2 al R
INAATHIEBCE; AR H AR T B AR SRy dl sy, ] dy X005 3t
IR, AR PR IL [ R 53 A B it b B L S ERDE . s 0w 2
A H R A w2 NI H & FSE ORI OWIW 2 &1 H bR )
AR AR, @ BRI AL G AR SRS, O HF
O TN A B A ER B e o IR . ESR AHAR I B AR S @
W23 El ey e AT R R B b Ik - SRR - ik, Ol A R H
WA EIM S IR R, ©BUW A BIA X BABAIZAHE; QWOl 2~ alf %
HAr A aleE bR sl el ey ®WIF-a R AR . T
HEWHREHRL G BB EL R WA, T E R WEH R SO S RGO
OANAIRR D, CEE I PR AR G S IO . 28R, TR Y
o, BRSO A BIRECES B A, H bR El AT BE T AR R S Bl 4R
b2 HIANIE K, WA B 2B EA WM, BAR S EE = 5.0 XTIk
WAw G PREE, EEEEBEHERWNZEFRAFRFE (
White Knight) %§.

(2) [A) I

TR 22 G A BB ) H AR 2 GRS 20K, e iE g ELAS
T H bR aBCE T A RS O Ol HBCE, A ik Bl % 2wl Ry H .
24 SRS 25 BIAR AT H AR 2 GIRY R Bk 2 AIL R W 4l H R SR T 8 2[RI H
B). BEANIETT —MER AN R E e AR thRd (P8 EFRAFIN S ) AYEAL L
W, DT AR A AT RES ANy TR R Z Xt . FEX M BN, R OB AR
BN .

4. BRUARTEHEERLAANRESSEN S




pamrezz— MEIN

Fie R R A S B AR A Gl S A 1E, 7T RAZ A AW I A ik
148

(1) A EFHe

AR A BN, R H AR G R IOl 2 5142 0O S A5 K
STl WO S E R R P W 0 B R R, anlio =0 (AR
e ROE. GiFEHIR ARIETIE ) . WOl AL, NFRHE. R E S
r HAR A GRS e i, BUO7 el DAk — 2B i ik iy, B
IR OB # AT AR BT I, @B E SR e . AR 2 DARRII P
pEGE . BT OW S X G G R, T EARZ R B B,
[ PRI =R

(2) BB WOE

WRRIRIA I (Take Over), FRUKIAZA HIAE H A2 B B2 X Hlk
WAy 5 L 8 AN SRS B SR AR R 00 T, o0 H W 2 w1 AT AT WOW AT R
TERCFPIE T, Ol 2 G R B SR T Be . 42 = 20 A S 25 7R
HH A TGRSR, HETES AN 2 5] i & B S a8 R I— 21
RMCOEHE R, FIanFig IEP A . AT HBR A BURE. B4 A HE Kk
AR R 5 . [AIRE, WO 28 GRS B An 2 5] AN SN J5 22 SR B
OB, SRiEH AR A R ASE. XETFETEANA: ORIThRGGE
P (Junk Bond Takeovers) : @& ATFIIWALGEL (Tender
Offer) : QL B A IR AR IR FEZFC 1S (Proxy Contests) 5. WIWZ ]
55 H b2 BTE) X A B BBl N e T Bl AR 3 R AE B B R, T
AHE W ST AR S BV R A E ., WM AEEHN R
Ji iAol FL55 P E  BSRAE 5 G BRI ) X AR IR T R IZ
it

5. RWBMRATRMGETZEEZENEESX S



X RBRIE, A DA SR SR i 5 B I

(1) s HEH (Mandatory Offer)

FRUEFFEME, MU 2 E1EA B A al ik 2] —@ ol, nTaegl
S5 W FE 2 PR AR 1 0 i, 08 2 B B GUA N H bR B ET
A IR K WO 22y, DARR E HE AN SR SRR T 5 A 1 H s 2 ) Bt 1) 5 il
PEX S5, WA (AT R AFHAFL 55 26 4% iR 2E2y” oilE, 4T
SE T B, BRAEUESR SO 67 255 IR 2% e 0 ) W 45 AR T R e Al
R (PATAR) W, OB ASAHE LSRG 22 O ARNE SR
WS AE— BRI N — R 2 5 S — 2 F) 35% BibA g IEARLR, @
PASE A DAL 278 AFFA — D A Bl RS A 2 35% I A2,
AT — A B A BB NS PR AL, S5 R AT 3 M 4G 1% 2 w1 9% SEAU A 4
Fed 2 35% s DA B, OAETREA — A al AT 358 (HAZ T 50% LM
NS A A AL, GRS Z N TR LA B A A 4 T, AR K
FLFEHAS FIABCIERCY B X2 iRy 12 A4S H R BT R 3 AU B ANE 4
VL, M 5% i @ANEA E—-BUTEh i L FERA A A EA DT 35%
EAZT 50% BERBANZ S, AT AL R NS AN SR, 4521
L ATITE % 2 B L R A B SEAUE 48, DA R B UG a5 TEA Y
H A2 ARG 12 A H 318012 3 N3G F] A e 0 2% SERO s I A 4 Fe T3, 3 m
i 5% I, ZANBORA ST AR FEA (RGBT E ), A KL
FRAHEES, MR EEAGRA ORNBIZEPGE A RSB HTA R 1
FeA N, DAz AN B H— 2073y N RA BT — 20 15 AR AL S I
A B AT NAE I B LY A () 288 0l A B JB AR 1) B 20 A 4% ) 5 il
PERRY, MAEXFEL F, NS E mReT.

(2) A hH

BETIE 5 VA R A 5 R I 0 [ AN I, W) 2 BT V2 5 e i L 8
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Z WO H B A B B . 24 ER, TEVRAER A B A Y E L, IR
W25 5 AT A H e WO B AR 2 BE— e B e R (55 16 2 YRR ol
B A WOWH, WS ERIA ST TR YK .

6. IREEAFRERAASERERREES

X AARIE, W] RASN A A HOWE AN HE A O

(D AT EEL) (Tender Offer)

FEW 2 Bl AFF ] H AR 2 GURCAR R EE LY, I DASE 45 A 1 3K
— & WA s R R B AR A Ry . OB AT (HEEGE R L) SR IE
Fora, A EHBESEER A H A A GRS, mAEIESR 35 2 Sh AT A
FEEMSIOE B An 2 ol AREA RS BT AR B2y 2 0 2 61 F1 H
b2y IR B A2 5, BT AR 2 75 foidy th B R 2 e BGh TIRAR A A
WFIT. BT adsly, AT BOWE 2R e T H b BURER T o
A BAWRG Ty, B ER S GBRARTE AT ERIA] S B S A b 3245
W sl RETEG RS TE A TR B 2y Ak R i ki e VAR AT, E
HAR A Gl S SUE R 20 WA WL T 5% 08, T35 2 FF U i 1
WHBKKZ. HAATFBIGEAZHAX B ARk AR, SEENTS
G RO ¢, 5% 200 it A SO B 2 B 55 A B R TP AR 1 T TR
E, JEICEN FSEEN A SO A R R B

) eIy

A AT OW E A AT H 53 . B, NidfTh ER MLk
W 25 BIREA B B2 G A B B, (BACRRRE AR A O : OFL A 8] ik
SR Gy, LR ASRWO 2 GIF H bR 2 G ER BARAL N A AW 3K 5 T
1 H AR FBA; QWO 2 R R A W 2 2 1, AE A T
REWI B A GG TR AW H bR Gl AR TR 2 O 210 [F] I,
BATTE H T FoliOl H AR 2 w5l Beds



7. BEEMNHERAAAGEFRZIAWHEE S

FEX AR HE R AS A FLAT YA 5 AT AT IO

(DFTATE (Leveraged Buy—out)

TR 2 BIA A H AR A Bl - BN, RSSO 2 BU/E A A
SRR AR BE ., WA EIAUHAESR e, WHFHESOERE (T
PAS AT W i R b A AT . b ImAE SR ), i B RAB AR BIR R 7 B
BT ARG . EFORIE AT SE5 0y a8, BRI St (AR 24 5.
T AP Oy SR R AR 2R AL, SomfS44 . BAORUE, AT IOY
HAWRAE: QW2 G PAKIE R B A% -5 B0 G LA 218,
A& Z M L BE S TE 10% 21| 15% Z ) @48 KFER O ¥4 215 B2 ok,
WAl e amily, Fithe. AN, ERTREHIEA K
AR (WHAZ 5 TP L7 SeVER T - AT H 3 4 ) s @ AR BT BE30 3o
kA B anlEir e, RIHARA R SAE HCWED; olys
IR IR IEEA RN G (BARS) b ATdHdE - DHRR 55, JRRI
B4 RER M H R R BN, REEm B AR A E (Bl A n]) oREz, i
TR M HIEMAEHOr — W A Ek B 32bs B, BT IR gl 24 )
ToE LA, AR e AL, ATAT IR 20 b4l 60 AEAAH B TSR
B, ZElaEkRE, 80 FATKAITTERE. TREFIRE R E Min 2 Fl
KA, VAN RIARTTEG L RN F 2 B E A E, g &
BB R P P B R, O T 224 9K M e HE IR A S 2
"W ZAbs

(2) JEFTAT

T B AR T B A B4 M8 iz AT R SIS B GRS AT - 4 i Wi i
Jra, R K e 2 B s . (BARFTA ORI A B A 1w
oAl Az F RV AR I 4, SEE, LT BrA OB S 2 AT SRRk e




AR EEL - a

JERY, BN [ PO TR 2 i 2

8. 1RMFIFTEMF 5T fE B E R ALK 5

R UeAR e, 2w AT LA AW I SRR B

(1) W&

WA A AL ARG, Hob A rlfrgk, Hih s a & kit
e

(2)Frik et

TR g A LA BT R A i A B ), WA T B 2
PR A IR I .

9. RWMWARSERAAEERE—ERIL S

e B A7 =R 53 m DA 5 Tl 5 R ) I -

10, HAHFER 2 "M H R

WRUA BRI RS, A T, RS . KR XAEIT.
PR 5%

(1) et

— B AR [ — T B N RBA ok 2z o), i R A e A
WA R AR 22 . RN . PR Bl A ORI ) Sy SR 7 (] 2000 B
RAE AN, BBt e R 2 R A R KR

(2) AR 55 I

IRIEARIAGT R AR, Al OFER MG S EME UL T,
Wl 77 ARSI Ty b 05 55 R 25 P, BRI & B e s i, ol
THENERGE R, QWO T ARG I &8 i 55, RIS IR SR . 2
a5 a2k t, BORR I 5 3R 50 B 7= B AU A e BB, O s B R
R OSSR, BRI AfaT, kB TR SRR

(3) KA AL -



FERF LA SR Al St 2 E TR fl g Gk —REs, Bk
R A SE Al e J 1 1 AN B, (R BB Ml T R R S 22 iy JE 2k
A ERENIACAL A, LSRG AT

(4) PR 5

Fa B A N BB AT R H B R SRS 40 W e T I AT AL B AT
R, AR A B E) TR S RSk

(Z) Tl &4

IS FEWC B 2R S W T 35 Bl TP 2 BRSO AR . Bl A RO A T DA
DI, AR E ZBONRE BT H b5 2wl BRI N .

RE, AHWIEEAF N Tender Offer, PRl 2 mlgH H ARz
TR RS, o REEBEHNESEA S (Securities Exchange Act of
1934) MW ESZ—.

ATTASEE B, XHIESFAL 5K T A OB A R HLEE— i .

1. AFRMELEX

STFPWOWE 2y, & FRWOW 2 B2 T ] AR A Al R AR & B
2y, AU AR R E s W 35— W s R Y B A 2wl B

{B5E EERFSUE S A G0 Wk R UL B PR 14y (SEC) il AT EC N
AR 2 FWE B2 VA RE S, BUETEAT A B0 B g ] 2 28 T W e 2 2
BEREISRERE L.

AEAE 1979 R, BFHIEESTE R AFBOWE LA E L S ER
PRt e, a5 & A7 W B0 24 HWO B2 i SCHEAT R, DARESR A T
S FIE T AT WOWE A BIAT R, A5 DR B IE 25 32 2 YA BIEAE S A
P25 s, TR R EME R, w0 H b AR AR RS 5 B
PE O Bl gGa AR R R e . BRI, BRIIEE SAE 1979 4 11 H
29 HXPONERFEW, Fom A BAA FATERIN R 2 TP LA E X
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Hl TEGAIHEE A, BRI HAC I, BIHIEE S MR R EE S, X
AFFNOGE A A — A E 5 E e

HiRERAFE S (American Law Institute) MSEEFEIML
(American Bar Association) HfF, HFGMHKFIEEGERIZS W - ZHr
(Louis Loss) RNATHERFM— (BIESRIEY  (Federal Securities Act)
o, AW R AR —AN T 35 &0y B AR B AE HI0E
iy By, B 35 44 MR & B IR B B AT . (BT A
TTRAE T TP EY): O TIRIE R A 4w s 3 E R, FEHIEF
S N —F I FE R R SR S2AT R B S br A A, AR Rk
WYY, By B R R B Y . O FF S EIEE A Il
P40 U B A0 25 A g Rl A% TR A

2. BEEEXZ SEM T AFRMELN—RENE

EEE ST 1968 4EH T ORBRITESEY  (The Williams Act) , $f1934
AR IE A Z VR M CAB ¥, 8 28 WA L 24T 2y BB 8 Hy IBCH Tik S5 YA A LA
. RIZVESIE, TE 1934 ARIESRAC G AR 13 & mA (D) L (B) Y, 7E
14 A (D)L (B) L (F) 3 T,

MK 1934 ARIEFFAC VAL 13 4% (D) WA KBRS S A% IR E Br i
HIATEO 2 13D-G (Regulation 13D—G of the 1934Act) PYILE, (BT AEBK
A “—BEN” (Group) o WERIUMEMIEAK 1934 FUEFHRZHES 12 50
A, MBCRIEESFIC A MIESE “RITAN” (Issuer) FTRAT “BBLIEZE”
(Equity Security ) 5% VAR “PrEA”  (Beneficial Ownership) B, &b
IAERE R L FRE] 5% S5 HIN, MPIRIEE &8 Schedule 13D, JfHUM
IIERATN, VAR BRGIE 25 HE R AL 5 1 52 5 P

Mt 1934 AFIESRAZ G VA 14 5% (D) THLA SIFHIEE 22 WA AT A Fie
HIERIFREE 14D (Regulation 14D of the 1934 Act) PWYHLE, AT AT



