* WA ?’T} Studies in Law and Business
Vol. 38 No. 4(2021)

H bs 2y w5

il

Tk 23 55 I DL A it

4_{

o T

B EAKMABAAGEXETA R RGBELANER AT ERZLERET B AR
NI FFRFEOAELE YR, R TRAHNZZI,EALEE TR IA E AT & F2 k20N A A
HBOHE, NEEMAEAFRANEFASNSFURI AR L RAFAG EFHAL LS ALK
AE.EFEBRNNEFALNEHIRE AE, B ARNE FTFAEE 40 BATA BT AR #
FAR G T E, NG LA KT HAMAE S EFO AL AL N EHGAFRE NESEEF
WAEEITH, BRI ETFAALSFUT K. BETHAAFA]EFLSF0GH KL E AL A F)
AT ER ek R LA B R B ARAE EF N TR T H 68,

KR A ) FFEHALS FF AL o8] AR AT AR

A A G R B ZERIAC 2R AT R T AR A 5 E R Z MR SR M T A A r#HE S
O3 TS D5 R 4 AR Z 18] SRR A i o0 B . F R 2> W) HE AT O 28 WA S PR A B MR £ 4R 4
FCAE 2% w4 A4 25 v 00 S 380 9 500 A0 45 L B 45 05 ) g E P A R IR E SR K . AR
M7 A2 S B o 2 R HRT TRSCN R 23 28 A B 5 N “ B8 X 7. 2015 4F 8 H L ERER Tl
1k Z2 2R R O T RS — KB T RHE S X s 1 s B R N L 51k T B R AR T
247 O Y E T Z PR R R R RO S Y £ R PR T R R S RE AR
2 AF H bR 28 7] # 3 MR BR & 1 A RN IR BN Ak 25 28 AR A Ry 28 ) 1 1 4 AH 56 35,
R 2 AL TR AP 2 I 2%

“FIT Z A AU 2 F U R — DGR B SR T I A R R — e A
A 25 8 JROK 0 7 A U P R AN B30, A 5l = A7 O AR IE T L LT A B A 2 A S5 2, H b
O3 ) H AR U TP AR AR 2 O AN R T FUT RO AR 2 8 AR i O B R
11 A /A VAR PV 1 1590 /AR 41 R AR O 17 S NG B S/ NP E o DR & 87 A R /A

s opE B RAE R AT O BT U T A AR
Feau H . B K 4L 2 B4 5 4 00 H (20FFXB056) | H [B B vk R % 5 48 200 2% AR ) 37 A BA B¢ B 5 A
(18CXTD08)
O SWALR TR Z 8, FRERMR), CHi M & )2016 ££55 7 41,
+ 130 -



bR 2> W 38 Sk 2 55 92 L A

X35 G TUE 58 3 20 R B A L DR IR A W SRR A P S . BRI 228 w5
S A A AL By AR 28w R S PR AT B H bR o m S A O PR SR R P BR T 1w
ROUA 852 3055 FTE T X554k b B H A T i A AL 2 28 A A 45 L 7R $H 06 2L £
2R, HARA Al H A AL 2 UL I A R — R 28 2 B0 78 115 TR 7 7 S5 B R AT i i ) A ik
AL B Ot H bR A W) #5552 S G A R 28 R IR ) 4 I 5 1) v L R B b A S
Bk — 20 E W YT S R AL 2 BT AE K B bR o S0 R £ A O A Y B A S5
Jf58 3% HARZ 5l # 30id I SO B Roe i A, NI 57 F AR Wl e i ak 2 S5 IR &R

— . H b 2wl S AR AT 2 55 00 ik PRLL Rl

G i 2w BAE I D 2wl A9 H A= D AR &2 A . DA e 2% ) B 3 2 HUA 0 o )RR B 55
HBACL ALY S J B 028 A PR 5 R BRI 547 56 0w SR T VAN IE S B 38N T 9
PABAL 220 ARFE 2 07 BRI 4 o FERCTR BT o 2w A P LR BEZR AR U & FE 32 0 45 1 T B
N2 A AL BE IR E L BEORBEAS TT 3 T IR A B i+t 5 BT . AR A A S T
IFARBE AT 4 R )2 T A2 B A, TR 3 AR 22 A ORI £ B A W 4 E L 8 25 D R A LSS B L el O L )
g A5G IR BT I A2 FA BT O Fe & N 8 R AL 2 SRS LUK SR H B AR . A £ AT
KA RAG T N R BB NAFAE T 2205 20K e O 23 mIAT 8 U 3 0k v s miel ) — 1 4, B
T H B U SRR Dy L R . M) i A0 O 3 MR 28 BT 8 Y I D 2% 1 T O AR Bk Al — B Ay
JRACAEAE TR AT W ARG B o b — R RO M S M e AR S A R &
[ 2 BLHR T OC A L XA WA B 2 5 MR W B TR 5 T 55 — 28 SRRy 6] 42 0 45 AH G 3. iR
TALEER R AN SR A M LA B 42 5 00 "R B, 24 w6k R H ) 55 IR JR) BRAE B AR -

O T MR 2 3 SR A AL ) SR Az 8 JR T FR) 303 » R A i A DG 3 7 AR W B SR, LA
15 &% H AR F BT HE 7 A1 A B g2 w12 N T BEAS e e o AR A L D) 2
We Al . — ELo~ RIS i S0t R 5% Tl At vk 3 22 i MR T 2 A 5 A B0 R < . B H
PR RSO o H W00 £ B B OG- FAR 2 Al BUSON B8 58 DR 5 4l m] 4% 4k 2w fod 7 e e AL i
PR R4 5 B BE = JEBEROR T BN A BT AUBS: 5P b B BEZR 26 (5 B H 3 1= F 15 B 58 %
HHEER G . XA 2O AR A FE TS A U SR AS 5L L AP T 3 B9 1R WSS 5 R IT O
WA SO 3K B Y AR S A R T JRE R T 3 10 0 N A i 2 RSO R AR E AR
NEAE 2 BT 3 P BRI OV VATl 28 W7 A5 AN TE 2547 O o DT 5 28 52 IR IE 27 5 BT NI 2
FA AR AR

VE 9 A B2 PR 28 3 HAR A ) HE S 02 20wl SO A5 R e e e SR A s B0 5 AT & AT R
14 1R 1 T 5 0 2 R 45 A S RO AS  o mI O o AR R F AR 2 WIAR O 4% D L A 40 B g By
Bt AT AR 25 A8 — 5 SR w5 AE 2 AR TR JE LR I 32 L A X A G — B AR L@ RER
SR 14 S WSO 35 119 8 £ RS2 7 AT ) 40 S o 5 5 BB L B R R T [t MR 5 2 2 B Ml (R e
WA AN M R AT AR U 5 8 A 32 R O S 2% ) 69 £ AR R LA K BE A e [l
O A G FIALEL o 3 2% 3 R 27 £ 08 N 25 0820w A 05 F Al 55 i 28 A Xk A © B9 52 i, B A5

O BWIET (HIRA R HF G A A Z B F 85 20 BT ) CE R A 4RO (A E B2 D 2016 AR5 4 .
« 131 »



= B O = 2021 EE 4 H(BE 204 H1)

Yk B4 R A 28 S S5 AT 3E By o ORI DX OG0 O Ji5 28 0% At 2 BRI AR B AR R A . Y
B A AR G A A CHE N — A N ERASIR T S OB RfFa — o, r#E S
NS S LA B VR A5 5 FA O T AE B Al R 8wl e KR 25 R 55 DB AT X A 5 AH DG 3 1 L5

T8 FAT R RO RCR B 20l A AT S 08 30 WA T T 46 e S 2 Rk 2 AR £ AH ORI, 2B
AR TR w O N ik R A S R HAn Al EF AL S LSRR VEREAEENRNA
W) 2 T A e 728 1l AT L S it B AT R A s SCS5 L Bk R E R 2 R SR T ARORT IS B0 R 25 AH
KH M HF w580 3 . X TR 2 55248 . B 7848 o ph 25 2 L g Ak T B A5 2 &) # 2R
P 55 1% 55 SR LA 28wl W 25 40 L STt Ao A b S BB BT AN AR A AR IE 2 K
Yl o #t 4 55 e 2 AL S M i il v i R AE L 1 B 55 1 HAR B an R .

PR S B v/ I X S SR B 2.5 VAR, N 1 NI/ N R Al s 2 W S R B2 VT 231D
FARF I ARl S8 AR vk AR B A0 A, A5 0 R R B R ) R E R AR . AR TR
P2 W S “social responsibility”, 7E 3L L H “responsibility” — 18] B9 JR XN 71 5% B9 PE B BORES  BE A
A B 55 AR B E A AT SR AR — R AR, AT UL, S Al Ak S TR R BE A A
AT ARG EEAEN . EE A, BARE RN E A A TR S 2 OCE 2 HA A S5
BB L N 2 N Y R R DA I HL N 2R AR T AR AR R R AR R L N 2 DA ST ik 9 IR AT
58 5 HAR Y H bR w) 3 F 4k 2 55 A A I BE 5 ) 3 AT L T4 T 2 B E ) a5 A G A AL
SRR RN

5 BbRS Al AL 2 S5 n R R mIE IR A R T . A AR A T D) b R A 5 X
B N0 58 T BOL XA AT NERAS 11 53, P R = 0] DL O — O (R 25 0 4B 8, S SO fe] — T
T 5 AR . B A 25 R S B B AR B v L AR B R AR R A 2 R 3R A . R
ASCHR A5 1) 25 AH OG5 DR3P 19 Ji D) M 45 0 ik = T ol 268 9 R0 A2 A8 KG J I0F 0 1 ik BE , AR MEAE = 5 W A
Hixf bR A Al #E R AT A RE BT STHE N BT\ er. W Eir AR ER S LS
SERR R A BT o w0 R L A8 S M 1 55 R TR R R R SR AT O R A
ATTHE 2 W) WS e 5 v JB A v 1) 55 o L E 25 ) 4 AH DG 3 B R 5

B LA AR E R AR AR E RN S SR TS E AR, BABRA
A FE SO S X — S A B I AR 0 B AR A R FORI AL S S R A AT
EEWOIA S B R A 2 S FFE R — DA B S WA N L. T LLE A/l ik VR
97 N UE SR | 28 Wk A5 RE DG 3k A v AR B 6k A i v B Bl R 25 A DG 3 AR IR E L T K R
Bl b A 56 B AR A A AL S TR BB IR A A 2 S R T R R . BAR AR S
Fh S SC55 11 4TI AR S 07 2 X 3K 2 37 32 LR 3 A AR A R[] 6

o H bR v O R R 2 L5

PR 2% m R A A T3 BEAS L DL AE 28 ) o HH 32 55 3 0 i AR BOR 45 AT 1 1) i 7 T 2w AR
TE M o (HSE 2 RO S . 55 3 7 FUH A 2R 77 2R — R R AT OB . H bR W

@  See Frank H. Easterbrook &. Daniel R. Fischel, The Economic Structure of Corporate Law, Harvard Uni-
versity Press, 1991, p.38.
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@D  See Harry W. Arthurs & Claire Mumme, From Governance to Political Economy: Insights from a Study of
Relations between Corporations and Workers, 45 Osgoode Hall Law Journal 439, 449 (2007).

@  See Paul Barron, Causes and Impact of Plant Shutdowns and Relocations and Potential Non—NLRA Respon-
ses, 58 Tulane Law Review 1389, 1403 (1984).

@  See Marleen A. O’ Connor, Restructuring the Corporation’s Nexus of Contracts: Recognizing a Fiduciary
Duty to Protect Displaced Workers, 69 North Carolina Law Review 1189, 1254 (1991).

@  See 15 Pa. Stat. and Cons. Stat. Ann. § § 2581 — 2583 (Purdon Supp.1990); 15 Pa. Cons. Stat. Ann.
§ 2585 (Purdon Supp.1990).
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@  Voir “Pouvoirs du CE renforcés en cas d’OPA”, Laisons sociales, jeudi 4 mai 2000, n.13150, p.1.
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@O  See Heckmann v. Ahmanson, 168 Cal.App.3d 119, 124—125 (1985).

@  See Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946, 946 —959 (Del.,1985); Revlon, Inc. v. MacAn-
drews &. Forbes Holdings, Inc., 506 A.2d 173, 1239, 1239—1252 (Del.,1986); Mills Acquisition Co. v. Macmillan,
Inc.. 559 A.2d 1261,1261—1288 (Del.,1988); Paramount Communications, Inc. v. Time Inc., 571 A.2d 1140, 1140
— 1155 (Del.1990).
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@  See Cheff v. Mathes, 41 Del.Ch. 494, 199 A.2d 548, 548—557 (1964).

¢ 136 -



bR 2> W 38 Sk 2 55 92 L A

AN — B AL A w240 B g R F FALEOR T 25 B AR ma s e A a1y
R TT WAL T A AL, T HARA R E R A R RO MORE S EE S 5
1R BENE ELAE AR A A5 B X AR5 B 1A X FRAR 2 5 1k 2 2838 SR AR 19 3 S A7 ml e Z AL L 2R X
AN 2 RO e 5 AT B RN R 45 . PRI A e A A L B R T T i ek F AR A W
PR UL E 4R 55 240 T OB ) ) PR3

AN R Bl RO I 4 T4 T H AR 2 R S B AR 4. 2 Ol
A M T8 R m RS0 RCR N R IR R A FR g i R B T A B A L SO A R T
PE AR GACAR £ . 2 b H bR ) 2 AR X R B 5. O R [
WL —JE A WO A T Z0H bR 2 w07 s b 1 ol BE R AR T O A 45 9 52 B, Wil A
BRI 5T 55 10 0 T e B Ty 1) T 0 AR Xk TR 55 T A0 ) AN R 52 i S5 AR IV 2 5 B R I
A WO RS Al 59 5K PR AN R B BEAR H T R 2 S O A L 3 RVR USRI
fit o 73 A HE AR S S A AR A SO A T L A AR R B e A R S5 AR B
DRI o= a S RYINTIERE =i N I e 3 & | A/ E oo - U R P 3OS ol ) P /AT RS B SR
RN Z BHBAL 51 55 4 [R] B R S35 o AR 5 8 32 5 J 28 W) 5 AN 22 18] A9 5 AL A5 55 ] A K
7R K oy EI WO AT R AEAS 28 W BTN B R 45 1 32 R B R QA FIBOBOW IR L 4 B 2 SR
AT RE K AR T R A L A mT RE TN I T 8 DU Aot 55 () ) 4 240 B R, L T (UM B 45 [R] 32 2 D 326 o it o
BN G5 P BEIE O ROBE By . BEAh A N A R L PR A E I E R R O VB BUER JEUA {5 B
FESUEN L HORL i W 5 DR 00 St SR e B M R H AR IR OS5 5 )R 2 5
XU A8 45 5 7P 1 A I £ D AT

HARTTF A5 R B8R 59 32 209 2 60 45 W I 2 A JEAS 155 00 L W O 28 LA B i 57 & 2 ) % 1)
WL FE 2 i WSO LA e 2 R B R W X o A £ 55 DG R I R . B W Uy
ZAE S FBR 2 AT B BTN A A S UL S BURUAR J5t b O — Fh B 524 24 2% ] il
B A GV B RE T IE 2 A SR A B BB R AR B S 4 TR o T SR AR R A 28 IBUBURH B A
BE , 0O I AT AN X 3 < B R L DR SR AT R B A . B 0 {5 B B Wi R S R O AN 2
4 S BB A EE 2R . 55 Ah L b 5 4 TR N AR WSO A 2 A A 5 OB A S B e A O 2
HUAA A E L EFH N HARA A B ARZ AR —— 38 8 A% H AR 2 =3 SR PR 5
ST B LR P SO0 A R AL A 5 B RCR IR . B0 HL AT REAT £ DR ik A T 45 D DR G R i H
RS i A AT ) 9 A B AU S DRI L B — DL 4 19 O S AT B L S BE O o [8] 45 3t X £ H A
AN LN Ty O

PO . H b2y ] o o k2 2 AR IR R 2 55

TEZN RSO b A v o B 1 B A i AR OGB4 T BRI A2 4 AL Ll 2 )T M I SO A A
VAV IE T S NI E R AN/ o HE (N B S Ak S M /AN N L E BN N N DRV LIPS 17 1 /A n /N

@  See Frank H. Easterbrook &. Daniel R. Fischel, The Proper Role of a Target’s Management in Responding
to a Tender Offer, 94 Harvard Law Review 1161, 1190—1191 (1981).
@  Sece Pittsburgh Terminal Corp. v. Baltimore & Ohio R. Co., 680 F. 2d 933, 941—942 (1982).

e 137 -



= B O = 2021 EE 4 H(BE 204 H1)

A S TAE AR T IHE , WS A s LRt S e L i w B, X B AFE & A R 25 £
BLRAR T A W Al B2 17 B w8 B A 5 5 4 R e 4 3 B . i w1 BT T B S R B IRTVE S
28 Wi 22 TCTE AR Bl T 3 O3S L F AR S R B X AR S A AR 2 5 T AL S T R IE SR
BB 55 I 28 W R A B s L5

(—) BARA ml #EF W UE 15 B 55

R R R A T A AE 0 LA R SR AR A R R R AR T A I RUR . R S mLFE A
28 5 i i BL 2 3 AT R RURVEAT R - AU R 5 R 8 $ 98 5 1R 25 4 10 HL 23 X6 H At 2 =] Fi
T 8 Ay o i AR . A5 B PR EE = 1 T 802 A A W A 2 WA B R A LS A
9% 3 T0 BT A P IR S L AT K 2,2 w5 JC 1 17 3 B SO0 BRUE S T s OB AR R
W T Z A TENME . e, AR S22 B i MOE 07 . B4 095 B 4% 22 6 Ag
TELR A B Z B ME B o i Atk b, R RT RE b B YOUE R T S IR VE T . B B R
WH RO HHEJOE TR NI e 8 S8R I et . TR I3 0% A2 48 38 i 3K 32k
FdE ASGR BT ARG EEA AN IEHHR R ARG EEA NS E AR
) 45 25 A R 38 o A6 IR 25 T 3 1 W S8 /A FE R AT I 45 5 1 BUAR AN HL A 1 s 7 i o i o
Mk = 520\ 0 VA 0 5 A R PR A B S KO T R DL S R T R AR R . IR SR
FGENFTLL A h HAE AT 3 AT B0 A AT A A 2 B B 9 AR g A S I 0 A L B
M AT ELAT WA, e Z Bl A R Bl AR BB A RSB S, AR T AELEEH
A TR BRE R 5 UE 5 43 08 02 ) -5 At 15 o 04 JREAR o AN B A AT L 5%

7E 22 H Y “BEHRAA K — 202 B — A I A WO 2% — a0 DU s A R 57 Orp, 28 IR
W ot E S5 45 9% A ) 25 B F R B 0 1T L — B, 1988 4F, TR 22 — 94 DL 7 2\ W) 4l ke A
W, T3 3 R Al TEbn e LB RAARE — v B 4E W — P s\ LA 109 38 o0 (IR TS
JEWOA N BRI 112 270D B 250 4236 T8 B 58 O . WSO 1Y 5% 4 465 S 40 >k IR T RBHR A A%
— e AET — P AR A R R AT B A ot IR L X S 0 SR RS I T R R L KIIE SRR R AR %
BRI L 10 T 15 4% — A0 DUBT s B R RAR 4R R R IR 55 B BT AR AT (AR IR AR AR BRI ES .
Y AT UL ZEAR 21 B0 T o 20 ) WSO AR B I AN 77 A AT ] 1) 3 R0 38 A o] ) 25 o 0 HOR S R ARAT 4K
B PAT T IR T 0 B AU At AT A R A T OUE S BN R 25 SR A AT B R A TR R
R 3N /) AN A b P R RO AT T A L2 5 A R R B ) 9 1 O K

H AR A Al # S RS 15 BB 55 AR A R IE SR ik UE AT 0] . 1934 (LIS 28 5 5 ) 26
10 45 b 3K M L EIE S22 5 8 01 45 1948 AF M AR 1) 10b— 5 HUI 247 80 2 , S A 47 4% 9% 34 A1 25 5 A% T
NAEE S5 58 5y H AR A FAT AT 31 ) L 15 A0 3w A7 KV . @ B4k, 1933 4R (36 BHIE 25 1) 46 15
M 1934 AR S EESRAC 5 )5 20 SR M T 453 N 524 o 3 R s il N G 2R AE 2wl e 3R
T Bl P A B4 R R B VR B R S B U B R P A B AT O I AE 9 [ AR SE b, R
RZE 5y Wk W 2 A& N0 B 4y s RBUE LS bR 2 5 T A RliaF sl 8 78 45 6l 45 5 7™ A Z Ak

@  See R. Brealey, S. Myers & A. Marcus, Fundamentals of Corporate Finance, McGraw— Hill, 2007, p.589.
@  See United States Code Annotated § 78j (1934); Code of Federal Regulations § 240.10b—5 (1948).
®  See Securities Act of 1933 § 15, 15 U. S. C. A. § 770 (2010); Securities Exchange Act of 1934 § 20, 15
U.S. C. A, § 78t (201D).
¢ 138 -



bR 2> W 38 Sk 2 55 92 L A

MIJLEA R gy, Bl 7 Wi R m) 287 O, 1978 AR iy 28 B2 ) AR 48 O 1 P as0fs L 98 7=
HH R 2 0 L i o A A TR AR R 2 W) B9 R AT LB FE DL 17.5 5% T By M A% A I SR S 4 2\ L B
FHUE NN TR . R EUESR A 5 22 5y 25 N AR %0 W0 28 By i B v 307 0 28 B2 ) 7 e 0 19 4l
B iR I I 5 S AR BRE R IR R £ HE A B SR S DL I FL B R BB N fE . L Ab
Wizt~ ml R FE 2 A « 30« SUA IR OR B0 I 5 10018 3€ (IR IR 52 B T R AT 58 e iR
I UE TR 52 5y i 4 DA L S W AL sl 22 YR IR 20y« 3« BUA R R AFAE IR AL B 9 - 3L .
LA R B R DA, F S b A« S0 - BIUA AR A 1) 36 IR 27 58 5 T 4 45 I 2 2808 SR IR A
HWE T M. RENEIRAL 5 & 02NN« 3« PUARIIAT IR T ARHAZ T Y
WA BT L BILAS T UE SR 898 0 & B W7, JF B UE S 38 5 i 37 7 s s m @ [ 249k R
Ja R T 2002 AR B TCRRIET— B AIA ) . KL R G BE— PR T A w A B
JEAEAR BB A N S SR AT . Lo m B R AT B S R 55 B SO R 4w T B
2 A AR T 1) EL S AR S AR S5 o Ao (s S T A I AR S IR B ik TSR R
55 RS 00 SR U B R AT B S RV 5 B R Rk 12 A A R e S IR RS B 2 R L ©

R T L3k 5 T BB 00 ISR ML E A, 56 BEIE 25 58 5y 2= 51 2 i W H Bp 2% W # S S i
il )47 S B 2E AT TR ALAE o W SR FAR A W SR BRI 4 i R 4 HE S AR AR B B B R
P 58 b 20U % S WSO TR 3 B G SCRY B el L wl B R A R ik 3R AR DT SR R A R A R
Pen e P g R il i B S A BRI 2 w1k b At A BE D7 SCAE L e A L HE S X S A B SR A A
BT RIS S 87 0K g — 5 BB S B AL O sl WL £ A F Ol L, H
b B A OS5 SR £ 00 N S R AT L 92 ME A L 58 B 0005 B B R U A Y ) B A5 R A
AT Y X9 JO7 X6 5 I — — 5 A K SR R Ak 2 O AR AL 2 SO YA 2 Lo A ik B iz 55 L 0
UEZF B NG A . AR A ST 2 A 3L RDRHES RFTUE . B2 AT A A2
BB A A RE RN F BR 2 T RS R BT IR AR SRS BT AR T I B TE R RR T

(=) Hbm o w23 e 2B i A5 1 2 58 55

O IO JE T 50 A R B B — SE R BE RO AR . — JBOR U WA 52 S 2 w9 AR 7 LR A 3
Pk, B R S A M Ay T L SR B T OGR4 A AR AR PR ROCR AT B bR . SR OB S 2
AT 0 AU DR R T 3 045 R AR R RN 5 L R AR W] RE S BB W T NI B, — B ]
Ak 2B W A7 o 0 23 A1 T 37 5 A AL 6 A 28 5 A A T 3 o A B SRR [ N s 2 o i R
A B BR A A 7 R 45 T M I T AT i 2% ) T B R K DA A e O AR i 3 IR R R
B ANH T 2 T MRS E R AL 2 A A 45 . D [ 2 B AR AE AT ST TR 9 A EEIRI S
DA I IS T3k 26 N 14 T 7 5 W L LA DA 28 09 A 25 2 B A 1 ©

Kl A 1897 AF LK T 6 U WATRIE . 72 Dy U W R . S 22 I 5 9 T W 3 R A 08 32

See In the Matter of Spartek Inc. and John A. Cable, Release No. 15567 (1979).

See In the Matter of Spartek Inc. and John A. Cable, Release No. 15567 (1979).

See Sarbanes— Oxley Act of 2002 § 302(a)(2), 304 (2002).

@  See Securities & Exchange Commission (S.E.C.) Exchange Act Release No. 15230, In Re Disclosure in

© 0 e

Proxy &. Information Statements (1978).
®  See Keith Cowling, Paul Stoneman &. John Cubbin, etc., Mergers and Economic Performance, Cambridge
University Press, 1980, pp.70—169.
« 139 -



= B O = 2021 EE 4 H(BE 204 H1)

ANEE I W TR A A T B 2B W RE B 52 L S 2B IR ST Y 9 AR BE AN DR SE T 2N W) O I Y A K A
2.0 ik E R AR A RS 2 2B WS Il 2 ] Bl 06 R L R S 28 I8 STk XA O AT
53 RS o AT Wy 35 B DAL o sl B 4 45 1k« DT 75 Lk A ol 3 T 9 W >f 396 58 T 3 34 7
PFE AL AR 2R . LLSEE S H] . 1890 4RiE 8 1 (I /R ¥ ) ke il il 22 Wi A7 o, J5 Sl 3 T (FE 3K
) (1914 4F) (CF IFHENN ) (1968 4F) FICIa HF — I Bl — 2 1l 45 S ST 57 8 e 34 ) (1976 47, LA
I ARTAR SRR R 12 ) 5 — FRBTE L L B8 1k A o] RT BE 1 55 5 4wl AR 2B N B ORI AE 5
WA A D Al 5 W Y 2 2205 3z — 2 AR 52 B s 28 W ik ) L

NCIE VAR S o e e U ol /AT P R AV R E R /NS DV S XL N R S R DR R VSRl
FH A Sz 2B W o A It RO AR . A DR 2 RSO 5 55 1) DR SR 3 RS it o I AR 2 D S 0 2R G2
2% w22 W AT g AR AEAT AT SEAT: o DU G 3 PR B ik A Ty A o Lk BT AT D RO T RE . DI A T 4R
Wy T 373 ) A 2805 4 RN 28 AR R i 5 LA LB 2 ) 3 I DA 52 B 2B I o £ 4l o TR E 55 L A g
o X 2 W ST U o 22 W A Ay B4 KLV B S A o SRR 1976 AR AR FE L gt VR ) IE R X AR ML E Y
CRCAEL I Bk o ) WA LS T 2% A 5 W S8 JSCIT 1) S5 2 W f AT R SR AE S A R A PF I L 2
N WL AR ALk E W AR R« 1) B 8 58 ) 2 51 2 R ] 3 8 B HE A Ry AR 58 o s 9 AF 1 30
KA A0 25 155 103 (4 B 4 18 29 B0 O e 7™ Aol 1) S5 7 1R 15 K0 i I o O T St 52 B 5 BR R
53 5y 2 5y 23 o R i S AT I R i T A A R ) P R N ] e PR AR SC A b SRR R 2
Lo HEH S5 i RCCRCAE R T eleatt i ) 5% T e 2B W R A I ML E LR AL LR R 11 000 30T Y IR
=31 3 S I TR T I B 1 4 s H Al AP s L i B T B ©

S5 AT SCIR A EH AN 25 4 mIWOW AT RE i AT Ml 2B 1B I L H AR 2w H SN 2 TOA RS R
ZEWT AT A AR B 3055 o bR 2 R EE SN2 R U R B A 4 PR O L S L 5 A T B )
ZEWr A B HEAT R I A5 S 2B B A LG IR A AR IC & . H b 2w HE SR BT OB 2 58 S 2B
W o A 4 B LS5 — LAk B R W g R 4 T 0 R A I U 18] A B A ol A W I i AT RE A B
SRR AT OO B Bl S ) 2R W LR S . B AR F R PR AR AEIE A © R BIE 4 A9
5555 03 B AR ZB W AT D B8 S o 7 U0 2 R CE AR N R RS SEAE . L A 5 E BUR R I 2
PN EIE7OR BB A FEILL 1500 J7 56 T0 BN AR WO T DL B A 28 B 40 26 1 A R DAL IR ZE L A0
Wy oy m) B T 2 T B AANE « BR « T PE AR RN O TR 52 S B W o A 1 k2 S5 TE S8 A
HH SRS 5 Wil R AR 52 I H 4l 3 . AR CoE SR % S8 ) AN BB R etk 125 ) ik B Al B I B
) A HE A 3 [ A B 2% )R 2 ] S [ IR O S it 12.2 J7 SE ST Ry RS STRG 0l 2R R -« BR
o LABRRAOCBE YA 2N w0 ) 5 [ IR BOMN AT 12.2 T1 R onhy REFTEK

T H b 2 v 9 9B R fE 2 55 2 Bk

BT A Y w W R R AR 2 o AR i I R AR T O A By . SRR A

@  See Donald DePamphilis, Mergers, Acquisitions, and Other Restructuring Activities: An Integrated Ap-
proach to Process, Tools, Cases, and Solutions, Academic Press, 2014, pp.11—14.

@  See United States Code Annotated § 18a(b) (2000); United States Code Annotated § 363(b)(2) (1978);
United States Code Annotated § 18a(e) (1) (2000); United States Code Annotated § 18a(g) (1) (2000).

®  See United States v. Lonrho, PLC, 1988 WL 125771, 68323(1988).

+ 140 -



bR 2> W 38 Sk 2 55 92 L A

T o WA A A ) 2 AR Ak U T RO A s R R A Oy v I R R AN T R (AR A
77 A Sk 1) B T S L 7E A BRI AT DA RN A R T R B R AT, HE T Rl
T A B RFIE AL E 45 UK 38 AR AE B A LI R B SE R IS 5 EH R S . HE L
Ry & 4w ik S ARF L, B AR #HS N T — AR TRATINSG, $ % 7 Fl 254
KRB G IERLER TR 205 HFE DL P 5 AR

BT H bR 2 w855 Rk 2 55 22 WO R R I g b AR P D R T AR e
AR e SR 3 FH 0 0 T s v, R A3 A T A R OB A L R e RO AL i R 5 .
U W BORIBOD 1 ELARBIL . X ik, 28 35 32 K 1 6 DR i vk 3R [0 8 1 S AT 0TE: W) 6 = 1 0
ST LA B 55 22 Be 2 0 B R AU B 5 DA SR R o U A4 B Sk JE AR 45 i 29 7 1R S il

() 1 W7 s T 1 A 7.

SEH LI FIWE H AR B R R AR R A2y S5 2 A AT AR T

FIWTAR I 2 — M XA ik 55 S5l 55 . P ORI US55 IR AE R AFZE T B
D)« 0 5 iR ) O R RS TR 3k A S 45 A LR iR o X B O R W A ) A 5 G A TR L S5
T S TR (1 5 1 2 X e A AT X R 1 25 . R, SRR EAN TR L iR s S TR X S
HLAT v B DS AR 55 A v B AR )5 3 HL MR B 0 B 22 02 0 IR R 1 T AR X S5, T B
TR 1) T T S5 HEBRAE S . EJR TE AR S 55 1 1 B A o T Sy 2 2% 22 50 TR LA S 55 T 28 1 X3 i
T 2207 0 AR T AR B 1 2 A 2 ] A A 3 SR ORITAE B DU 2% S 55 A Y SE R T IR AR
M55 T WIE AR AR ) AE D T Y 25 S L 28 A SL I OR BE UL T AT A 2 0 1 1 R AR AL 10k T A
S5, 15 WK 23 (7 ) 3R AlR A1) 22 B 4 U 3L B 6, G 1k 58 AR oK B 78 R iy s H A 2 ) 3 S
25 A I AE SR T R 55 o B WS T TS T P DA 5 AS R 2 4 2 RS0 AT 1 R A A S B AS
TR G sk 5 % 4,

FIWbREZ = XA A AL S TR 5L S 504, T3 45 F A B ST 1 D9 IR AR A AN BB 7
PEIRIE . o, mir e 2 48 2 56 R 25 A 56 R 48 A A BT Rl P I & G O A 25 B )55 L )R U AR
PLIBURE AR 10 2 0 2 ZR 4k 25 1E 8 7 38 0 S AR AR Ak T AR I 8 BB . A R AE & 5]
B e THIZE MK S LR RS TR, 75 Z 45 7 180 % IR A A B8 A A TR 28 80 3 K
S [5] 2ECHH RUR: S TE 18 J2 IREZR A B2 At 1) 25 4 DG 35 BB A b 34 o R by 0 B R A, T R AN K
AT 2 (1 ST B A T L 2 A R — AN 2B 4L 2 Al UM 2 20, S B R HH B 4 2% R HH
FEETURE . A S5 (0 BEoR a E  Ah A v e 2 w0 iR o M SR O AN A B 0 WD G XSt T g
FORMAL S TAT . H R 7 3 Ak 2 S5 058 1 BR324 B E T 5 W 1 408 A BT B
AHOGIR A G WS . JIr LA, B4 1k B 5K BORE AT AT P AR R AN N DA 23 1) 48 SO 28 w0 #E 47 AN &
BT, % AR 2 A AT S AR R 5

() 7% 28 4R ) B2 AT A B 4 VR AL A 36

SR L A AR RS TS RBE RB Z R R F Lk TESF N AW
DAL B ORI J Z AR 26 55 = A0 38 A TR A E I R A, X — SO R R

O SR IM R QREAREE ), VPR R A B B UL 2011 4R R, 46 161 T,
© SR 223,225,227 SRR RUE 7B Gy 05 93 AHT 1 AU RLE s H A B s ) B 266 2%
S5 1 KA RLRE 5 (5 FE R S 401 ZRIRLE .
o 141 -



= B O = 2021 EE 4 H(BE 204 H1)

2% W) M) £ A O B A 4 08 R, AR B TR E R SRR S A THEIE S Z I E RS AR
RE 1) 23 ) B S R o i i 2 mLIB S8 00 STAE A B 3L IXORE AT RE S B0 = A 42 0L 18 2 5e 0
Je B PRI . SE AN L LG 5 R I R 521 v 3 L E ) S X B = AR ST A ] E L KT
Wz ey v M) i A O 3 X AR 2 ) HE S ) LR R AL

5 W R M) i AT DG B LR VRO B TR S AR SCF IR . 2B O KR R ALk
A4 ] X0 3l W E 0 5 = N ST A9 o B D T, TR AR A R IE W B UL T L b R AR
PRV LRSI HRG T T A IR G5 A OCH  A PRI . B T e S8k R AU HF 5 1 B0 T KT
R E ) £ 5 = N LIGE VR HE S5 B AR L R VR R 9 Sk B U 1 2% W) R 4 AR OG0 A 2
SRR YR WO B E AR 2 R £ A S 2 R T LA X R RAL

H BTN 2 SR AR A F # AL 2 O35 W . W v M) £ 415G 38 19 B4 UR AR
T = N R — B B WA AT . T B AR I R ST AT B ) R HE N O B A 55
N B N 1) 43 590 s ) 518 s ) e 3 oR A A el — R R B WD B R AL ST IR R
JEWI B4 T 1 F 45 A OCE — R B R4 05 3 2 T BR BT a0 0 U 2 i SR T
DA AE o SE B F 45 A SC B AR S b 10 2 07 S D SR B ok B . AE N RIIE W2 S ML R . ih
T EL A R AV 2 RE T A = NAEAE 2 B S £ 1] 4 W 4R A0 G TR 4 A m E R
) BB A% L DRt F s 2 W) HE 5 o 20 4HL0 0B 0l A2 R i A DG 3 R A9 IR E 20 HL
FUbR 2 e 3 2 W S 57 A PR RS e 2 0T e B b asd 35 1 22 = 20 O 7 0 524

R - WO R R £ A O B B R AR T A E R I DA . S0 T E R A = A SRRk
JBU, A PR 2 U ST U R R SRR AT N 7O B T B U BT UL, IE AN
i [ 2 PRI IE , B BB A A B R H 4R L2 R R B A 3 6 & L o A0Hs 461 3 I £
SRR — AL 51 55 A BAT STHAE AR AU T A SR HESR E& . il T3 & TR0 A H ol
ORGSR A BEIN A R AAT AT 5 HAR BAT i vk M AR AUAT ST o Al S AR AU AT S 1 Joi b
PASCVF B A 5 DN S 2R X 20 = A ST E S R T K e — Pk E i 5 AE . X R n U
B AR ANAT g 1 B0 SR Bl b e e T SRS S N Z SR RO

WA ey v M) i A O ) LR VR AR R A 1 R ) BT A A R S . EEAE O F] AL
K G A T = AR RS A FZEM KRR —F A ER., M TXAANH LR ERA
WL XS AR AR AT . AR R E T SR = AN 2R R Z WL 2 MR R T AT, 78
BAR LS FI6 BESS HG v, 24w BT A AL 5 AR 00 S B R R AL B W e A O SRR TR
o RO BN A RGBS . 52N X EHTUER I E SV A A S #E . H
PR ) HE S0 ) i AR OC R HH B R 1 I E AT L R A AT G AT LI I B R VR H AR W
EH,

REHRE BT

O SWHEND ANFEER). G = RBJ 1982 M. 4 372 1,
@ ZWERK RHA RN R A EFRERE ), (OPEEREITI1994 55 1A Mol (EFEXNE = A
T — M\ LAk T 2 B R 25 40 BE 20T ), AT 22 02013 4E 48 3 M s Rt 3 . (B B 0 48 = A FHAR A9IA € 53
FH AP R) A ——— DL A AR B ot ) LR R 58 02013 4R 58 5 11,
© S ULLER 2R o [ 2N W ), 5 H M, v B B R R 2000 4F R 45 495 1T,
e 142



