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LD 72912, M&A OIEFLDIRBEN TV B A, 1. M&A OFIHIZ L 5
AR BB IR O H 22 UG & 2 OBFRIEH 2 o 2B ORETH 52, T
DIFEE. BEENDS, A =T 1 THRMLZERI S OFETH D, Hakk
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SALER o EBE ] (PUeRRiEs. 2010 4F) 175 H) . 2004 12 2 HIUE 4 (Direc-
tive 2004/25/EC of the european parliament and of the council of 21 April 2004 on take-
over bids) ZFRIN &AL, EUMMEICB VT, 2051280  ENFEO B 5D 5
e bbb, B, HMHFBBKEYEREE TS [HEM&A WS- T3—0y
ISM&A WF e 4] 25, [35 E M&A WF 78 & 5 35 (H A RE % 4% 35 0F 22 BT, 2009 45)
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Tomotaka Fujita, The Takeover Regulation in Japan: Peculiar Developments in the
Mnadatory Offer Rule, 3 UT Soft L. Rev. 24, 24 (2011). 55 36— [ BT 5 Bhl%fH
TR LRI E O RE] KA TREE] SCEomM A v er 747 - VAT A
ORIEEZE] (HAKE R M. 2011 48) 1 HEUT, 29 Hid, BEHFOL— P/ I—
EBREDOEZS ) Y THERONG v A% E DI EOEBEWZMHA L. ZOBES . A
BT HLH & BB SRBN 2 — RIS B R T REZ L EFH T WD, F72, RFGE—=H
N2 = KIG A [AMASEE S ] (HARFH R, 2010 4F) 169 B (R E
—35). A [FEHNHGROBH & & ORRR — Hodry &2 B3 2 i &
DORHEIZER T &DET 1 AR = PR RIE R e SR [Tl
OB —— Z O L FRE] (B, 2011 4F) 133 HPAT. 148 HiE: 35 b3, 2 8.
Paul Davies & Klaus Hopt, Control Transactions, in Reinier Kraakman et al, The Anat-
omy of Corporate Law: A Comparative and Functional Approach 225 (2nd ed. 2009) (&,
TEMEDBEET S L EORA T —Y 2 v v —MEIC, ZEDS, AFENHEE & B IP#
FHHOMABDLEIZE 5Ty WAIZHIG L TV A 22 REEMIZAIT L T2, 2O
. W (2004 4E) OHNEE K E CET LT 225, AR E MRS & B I s B %
— K& LTI T O EIZZE D S v, KR TIE. W O# % Davies & Hopt No. 1
&L 2HMDF#E % Davies & Hopt No.2 &5 T 5. B, HigOFRAS, fiH-THER
[SHFoMEF RN &N T 70 —F] (L7 VAR 7 YA - T v 3, 2009
) IHTEN TV S,

Davies & Hopt No. 1, supra note 9, at 164 (3. SZEMEDEEEIZ DOV T OPREMEDE 7
(RO PET 5 DUEMEDOH D, TN L b, T - BEHOWE I PEIDD
L)) EVIHEEIS, SEHIGEROETVE, T XY AL LX) 2B 5HELT
W5, D, Davies & Hopt No.2, supra note 9 I2BWTHREEETH S (Id. at 233,
238)0 F 7z, R - mIBIET) 279 HiX, BREHRMEHOETVIE, KELTFTIILT
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(T7A)H) M7 4-a—=F AFYA) MO209hNb LT 5,

S =M = K - Ar$8iE9) 160 H~174 H (5% —53F) k. MHROSFERIE
flllx, 7 XY HHE - 4 F) 28 - HARBOZ W73 D0 bhbb Lz) 2T, HE
BiZ, BWEOTARFICOWTIZT AU ABE 4 ) 2AMOp I AE L Gl o
A FY AMEEN), BEEOITABBRINCOVTR T A THLETSH CRE - §l
BET7) 281 H. %55 - mifBIE9) 29 HH =), Kenichi Osugi, What is Converging?:
Rules on Hostile Takeovers in Japan and the Convergence Debate, 9 Asian-Pac. L. &
Pol'y J. 143, 155 (2007) (LLF. Osugi No.1 &5 $ %) b HAROEEEHEM %2 7 2 1)
HENE A F) ZAROFFIALEDT HH5, R T A AENEWEFHTT 5. B, K
Baid, EEREPER 2 RRICBIE SN, HROFERNIL, A F) ABZ[Hh o225 %
ERLEMLHAHDY (Osugi No.1 at 160), 7 A ) HHL - 4 F ) 20 29 @l o
GRIOBENIEZETIEZ <. BAOEHNE, HREICHAUZE S 5 oRoBHIC b i3
LR AR L) E LTwb e ENTWwA (Kenichi Osugi, Transplanting Poison Pills in
Foreign Soil: Japan's Experiment, in Hideki Kanda, Kon-Sik Kim & Curtis J. Milhaupt
eds., Transforming Corporate Governance in East Asia, 36, 43 (2008). PLF. Osugi No. 2
LEIHT %),

F7-. Davies & Hopt No. 2, supra note 9, at 231 &, HADAEEPHNIZIE RO &
ZhAHOT, FHEYLIZREETH AL L Lo0d, HARIZ, 72 AL g -1y 3Hl (43
BIUGES (W8 ES)]) &4 ¥V ARIKI L Twb, 557 - WifEiET7) 284 HiF 37 &
Davies & Hopt No. 1, supra note 9, at 164 n.32 ZM) OHREIZAET S &35,

B, HEHE - BiEES) 177 H~178 Hid, I — 0 v SO A EMNHENIE, M&A #H
fTHY . 7 A HOLRFHEMNBGNIAFERF RS TH % 10Ty B OLERTFEDR% 5
2. HAOSHEMBGNE, HHREARERZERE LoD, 20700 IET M&A #
FloOBELEOCTE/ET D,

RIFFEFEOWE LD HEIX. RO 3 O2DOELOHKRENL, Tabb, OHPEIZE
VT B VBRSO SRR, @ H g 3 E OO BUR T, @I T 2T il ko AR
I CORE. Thb,

DEERFETH] L) VRV 07— LOMbY) TEFHELTB

AR OBARE : LTIE, (ERSHEO DRI - FHH R E ST 5
OIER. [ @3k £ k] BHEZE00 HERERRORRE T L E] (1984)
7T HLF, 100 H)o ORI LTIk, HEHEEBIRIE #2050k L TRk
Hllx 2T ey 778 —=F0h 0 9 % (7o 23, LHEERL HBEasEkor
JrE R CEZEM. 1995 4F) 1 EwASH),

5. SCEOEIE BAFRDSTERL S A I CRIEAOXIS X5 &) 7 7u—F 4 5 ) 5
%o HAETIE, SHOSHERO RE LIEEIZBWT, #r L BTSRRI A U B HBIC,
F RO DHIR IR LRSS & RS 2 I AT S 728 (R IESC TREf 6] wgt
E 1940 5 (2011 4F) 31 HLLF, 38 H. &1 53) ). Ziud, 322 H L7
TOu—FThb,

KAgE, ERLO# A& ESEERIOFEARRE IR L 72HET 2170 b O TIE R wDS, #3E
U BT ZIRHEDOREE) A > THAHER BRI S b & L6, BIEEMRD
LEIN D Do 7o& 21X, BABOKHEMNBBMIC BT 2 &M% k. DBtk EREOB
Hoeb, Fo22oHo7 7a—F LEEREZ LA L WA HIETH L, T2, BIPH
FAZOWTH . SHHEMEIHETL SN2BOSHRZORENTRTCELLAER, T0%H
REDHHYREE AT NA5E12, FANCEANENE LTIEs42 812X, a—K
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L— b INF U AOBIERRET HHEHNH A DT CREFER [Hock a8 I - 46F12
X9 BB O FH L O FERIRE | T 60 4 125 (2008 4F) 1 HULT. 15 HEM]),
ZFOBERIZBWT, 22HO7 Fu—F LA UMESREZ G L TVWEE VD,

0 EEIEHND2O90FFIV : A XY AMET XY AR

1 &Ll

CZTIE, BREPEROET VORI TH L, A4 F) ATE T 2 ) S RIOF
BEiERT 5. 3. AF) AROEMN L EHEZBMBL 206, £ Ot
TT AV ABOERZRD Z L1235,

2 4AF¥) 2l

A4 F) AR O R IPERNY O —FOREIL. & 2ED. H DD 30% L
FOBRIMELRUR LA (THHNEMNRIRETOELCEZITL56% &
) TRTOREIIH L TE 7 7 — %170, IRED D o 72T X TOMKRK % HUS
TLUENRD ) (ZHEFEE - &MEMNEE) . T OB 50% #ORIHE % B
BIBICELRWEAICIE. IHRDIURTELZVOPFEHIE SNTWEETH 5,
CDOX I, 30% Lo RS L -8 1E. AHBENOEBS"HE O S
NELIFTTHLH., ZOEOEMIKIE, FHlE L<, @712 7 HEE -3 E
FHAM P ORREHRROBIFIZ BT o m Oflits % Fll> Tk 5 7%
W (R ARATAS B 19

2 LHENE, PEMEORETE L L TESITION TS, T4bb,
COREIR, KEESBET AGHEICB VTR, DERREIE. AR ToEs
TOWBEEZONERETHLEVHIHEIIHEDSLLDTH D10,

B, AREMBEEICOWTHIIMZTBLE, 4 F) 2Tk, AREMHHN
T FCICEMNOEME M S N6, $213. EEPEEEzmi L8 E
FL2%A. BEiE FRHE LT AFEMIIEETH»5 14 HE FRES 20w
WIHIS U208 H 5 & SID, AREMNPHRY) L7HE 0RO ERREIC
BERHOBEZEOTVLY,

ABEAHS 2 S BN #E RN H AR 2 &0 4 F) ATk, BEEICK
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T 77— FHEARNERICES L, FLEERENZOF T 7 —D A v MIIDE
HW T 2BEZ 520N BVHRICEL L) VR 27D LTI RS2
LENTWAEY, 2F ), BENOFHEICBW T, FRETORFHEEIE. BIX
Pitika & 2 EHFEAIE LCEILEN D TH L (HI2387H)20,

A F) ADERNZBWTIE, HIUER (RHEMICBIT2HSOHAL) O
OV THW T 2RI EDORAIFRE S D L) ERAPISNTB )2,
74 - a— FO—fEEH (general principles) 3 1%, MRS OIS H,
BRED S BIERED IOV TH§ 2R 2 H-> TI RO BWVEZED TV
%o ZORRBDPEMCER SNDI2IE, ESEIEREEZ HHICKRTE 572
TR <L BIED, MEICH LT, BHICHEIREZ IR TX 2 UEN D 5
7292 PR IL. B SR Y oI CEIfE R THECcCE vz L &
ENTVWEDOTH D,

3 TAYAHM

T A A OAFEEPGERN G, IR L NAESR L TL 205, AT
A0) Jp L I RS BRI ORI EIREETITb LT B AR BB &
TA) HEMEERET S LV LTIy T MO B EFERFIZ £y TR
72HEDLDTH b,

TA)HIZBWTIE, ARBEMCELT 2L, — 0BT 225, »
727 BB | SB EAHEBI O G127 5 IOV T O HEIZ RV D720,
NBEMIC M- IEIE SNb 0L 2 id, B L. SEC 230 L 7= 8 Tk
HIZL o THIENZA), 4 F) 2L DORBICBE W THERECDIR, TERHE
BENOH A RER 2 HME L L CARBEMBEISEH SN EDIFTELVETDH
50, 2 TRZEBY ., A F) AOAEMEHNIL. LEHEOBEIZED LK
WARHEIE o TB YD), HDEN, LMHEIBIRT 2 L) aiES S (30
%) ST AL, AHEMNDPEEOTONLZ LIk D, ZIUIRIL, 7 A
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BT BIEYS 5 —EHE LB R DI U3 5 BIC AR E N #5058
ENDB T EERnL2, MOMAREMN RO N2,

7 A ) A OAFEMBHNE, 1968 FIZHIE ST A1) T A XL E 05,
AN T ARXEHIEO BIIL, AREMICETE L ZHEERY, T ERICED
WTHHEAHEMICIB L2 2B 20HEBATELL)ICTHILIIH 7B,
DF D, TAY I ORFHEMNBENE, EARMICHERATROTELHIE LT
229,

2 CHERRL 728 B0 4 F Y ATIL, AHEMNHIIDERELRET 2720
ORIEREEZOENTWLEDT, TAY)AEAF) AT, AHEMREENIZMD
72D HDBDNE ) EDNED T IR R o TWD I DD b T AT
EAF) AORHEMNRBIOEIZ, CHSERT2EZADH L Bbhb,

By TAN) T A REALHOS Y 2 2B E AT 2 U e & D172 % B L
TIEBLT, ZoBENL, MOBHFTIZERONTWD, LT, TAY)IDOE
BRI T I T TINEICHER L TR SN TWE 2 Enb, 29 Lstto
WUt s s % B s HaE . #5m. FIHOHBEE ) 2 L127% 530,

77 L7 MOEN R O—BR % 23T v Fv— 2R HBlO—21c2
J B NVHIRD B B3V, DT — AZBWT, T T 7 MR EEH AT, U
BRE, BPUREL S - BREICL o TREOFIZZ D 25T 0 Er 2 RET T 5
VBN L E L. TOHBIIOWT, JFHIE U CREE IR 0@ H % 5 72,
72720, EENOT YT 7 X MIBWTIX, Blisass, &t - kE0-H12
Tld% < HOHEDZZOIZATEIT 5 & W) GRS T D720, e R
AN X 2 RFEDP G 2 5N HHNS, AP L o THRESI NS & EZED
(enhanced duty) PR ENDLZLENRH L E L. TORBVR L Sz & Al
ENDIIE. OISR OBOR & #=I0 T 52 BWAGFEL TS EfEL
BIZELEHMARRZE L T2 b &, QTR LTV 2 BRI
LTHYRBREDOLDTH LI LD 200FENZi/-TLENHLE L (2
71 FEHE)32)

I NVEEL AF) Z0HENBFEERAROT T —F LIIHEYTSH
53, LB, 4 F) AIBWTUE, BURBE R ICHAE 7 R arEsskd 51T

69



(70) —HEEE% $11% 415 2012483 H

BY . BHFEEIE. MEREOKRBEEL LR CENiHREY LA ENTE
RVH (EFR2ZBME), 2/ A VEETIE, ORI 288 e . @ik TE:
DO LMEE ., HRETOBEH RSO CIEHT 2 LEIEH 5 00| Bk
KR OHIWFCEIER 2 L DL E2BOTHDLINETH b,

B, B RICHELCNETAE. TAYHIZBWT, KA XY - ¥
(poison pill)3 &, HUfESIGEIR Y THRHATE 22 L b H N30, L ORFIC
ERLTHEI, A F)AZBWTIE, —HREOFHAMOAREZH T, &
A BET A LIRETIE S 20— FIH SR TWRnid),

COEHT. TAYAOERNL A F) A B ERSsSEHIN R E &
B R BIER IO TV S, iU, BRREss, EMEomKIIC
oL, REOHN BRESAHEMISSEL THCOMKZE) ITHT W
I HIE A &) RHIRT 22 L1, IELESROOENIEENHLEZEZ HNT
WERDLTH B, 72k 2 1E, KHEMCHEEEHOPRO NS E6% L, B
ik EL &5 2 L PHREORAKFBEOHRISET 2560 51, 20720,
77 LT O, WA R EN 2 kT 2R E2 3T XTHET LI &
ZIHIBRAY 7 DT dH 542,

AT, MEME. BIE IS LT, BRESHM L 72ATEIZ L e &h
SELLMBETH LI, A F)AD I )2, BIEITH LT, SARMREH
Db & TEERERS - aEMRG LR L. ROV ERT I CHERIRa T
5.2 %% EOfEEREZ UL (LFEE22H). CoOMBEICHLT S LT
244)

F 7o, WEME. HIEORS ERNLTE 25 O KRR EOREDM
D TH LA, ZoMEIL, BIE PSS AREMN % 5oL S TLRELY T
W L72a, DR ED, LRI CGtkE) ~OREBImE W) TLEEBT,
CAUIEAIUL, AREMEEICET 54 ) A0 ERRIE. SEOLRIER
BILRATERL S B RIS, AERF IR S 2 RS 2T, LiCoME~OX
B LTWAERDLIENTEL, ZOBELOIE. A X)) AW 2% FH 1 0EIR
235D THhIUL, HHWEAMEMIEEEINDEZREZ LR 510,

FTTICRAEBY, 72 HFRHEMBBICOWT, 4 F) 2D L9 ZfilE

70



BRILE - RSERER OB 0 )i & S%oRE (71)

R L TEV v, 2F 0 ABEMNOBEMSE B O1T 4B X 5 TH
T2 &) HIELERE LT awd), 2o, BRI B 28
T DOIT A S A F1) RN DB LR T U IR % (R 2%
FIHBMFE SN TV, UL, Z2ORE, BREARZBEEICL TREEDHR
A2, ACHZETEBRLR T 2D I EDRADTEE 7 550,

T A A ORIE L LIS, 4 F) ATIE, SFREEOBGHER S E IG5k %
EBHZ I LIRS B, HIE I QATABTRISHRE N TS, 2h
(& B OAT A B & 0l U CRIEME IS T 2 /ISR SN TW 50T, HIf
ROVGMEDINEL 2O THLERLIENTELN, A F)ADLH %
I EE BRI A 31U, BT REICIE LoD, BIB#EROERHIC L 28 E
DOFZRANL & DEL T B EES 72 K e 208, ZEMHENIBIZ T 2 5 [12owT, I
HICAEMN 2@ 2 % o AR AT HEYRAT 2 &0 B A M3
FloTLEWV, TEMOBENSREINIZL 2D 0w HEND L2,
7oy BBEMIBEE L oo R EICHERBEA 5 2 2HE L. IR&t0
RECABEMISELZVA,A Y2y T4 7252 TLEIN, DL H 2K
RMEDORIRAHEZ N IZ K h b &, THOREEERELHLZ ) BELNH .
M Z o THREDOFIZEIZ 2 SRV EHLDH 5505,

4 ¥t

COEIICRDE, BEENOT YT A NTELLME (728 2130 8hE
O e LTid, AFEMNHEEIC X > Ty 22 b TE L L. B
FHENC Lo THILT 2 2L b TELD, —B—HHL LG h 5. BB, &
EEPEHNICOWT, TRV EAFYAPHRHBT 27 70—, Wiz ad
BOX DR Z ZH%60 SAFEEPES L FICHEETLHENRA V7%
I ECHAAEDLEL ZENTEIUL, MEROEREBONLZLICLERLTE
TS d %57,

14) A4 ¥ ATix. 1968 25, The City Code on Takeovers and Mergers (AT, 7
£ - I=FEw)) (2T, REENIEDL L HMRENTH S The Panel on Take-

71



(72) —HEEE%E $11% 415 201243 H

overs and Mergers (LLF, 7SfRbEv?)) BREEIUZS>WTOREBIZ1ToTw5b (i
- AifEiE8) 184 H)o B, 7 4 - I — FiX, http//www.thetakeoverpanelorg.
uk/wp-content/uploads/2008/11/code.pdf 7*H5 AFT& %,

15) LLEOBHEENZOWTIE, ¥ 74 - 3= FOL—) 91, 95, B L O, HEE M&A Wz
& WIBTES) 2 H~5 H. ZHFFE [N o 255 B A il DHSES B EATHIEE &
DR OB, 5 — | BFER 1910 5 (2010 48) 18 HLLF . 19 HBMH,

16) e M&A BF3e4s - mifgiE8) 6 B, —JF - miigiE 15) 19 B, WEEZ [AM&H
il & ARhEE B [ PR S B e B AR AR - A — = KEERE [SHdAE
Logrl (B3R, 2011468) 19 LT, 40 B, JbAHESR [ 4 £ 20 3R STk
WARICBE T A ARG E [SEEAFEOREGITIZE] (HER. 2009 4£) 189 H
VI, 192 H,

17) ¥5 4 - 23— FDO)L—) 314 2,

18) bk - ArdEEE 16) 193 H. AHIES [SHZR TSI 3 2 O F O Fmik — %
KiLFEE A 2EIIL T | AR = AT ER A RIE R AR o
B ZOMEEFRE] (s, 2011 48) 151 HPUF, 165 HZ& M,

19 Y74 - a—=FOor— 211 28, 2B, [ | &, BHE 7o —Oobicsirs
M&A MDA Ffi— A FVAB IO A v &2l & LT LAl = 5 iR E
[Std:oFEERMRE] GEBORAHRRE. 2011 4) 87 HELF, 105 HOFR = H & &
TWiz72nwie,

20) FEE M&A WF3E4 - Wi ) 9 HBM, 2B, AGRHMO IV — VL, W&o H T
1 (board neutrality) & F-IEIL2 DA TE T LA, WEEL )L — )V (no frustration
rule) EIENSZ LB H D, Davies & Hopt No. 2, supra note 9, at 234 n. 35 (&, KLD
V= VO Z EMEICEBT AHEE LTk, &P L VwET S,

21) Davies & Hopt No. 2, supra note 9, at 233.

22) Davies & Hopt No. 2, supra note 9, at 234.

23)  EWATLER [7 2 ) ARG 1) (BASCHE. 45 2 B, 2004 4F) 189 H~190 H &,

24) ASHEE [7 A ) OESERG ARG T 28] FARERE (e ToREeN
Wige) (. 2009 45) 167 HLUF. 173 Ho

25) R - AidBE 8) 180 H.

26) SRHFEAE [ EAMAHEEOMEE—3455 0 1V — )V - A EMN ORI E5E % 8
— ] V7 Fu—W%E 145 (2009 4E) 85 HLLT, 121 Hik: 2 2,

27) BIE LT, RIB7E46) b,

28) Wb 5 Saturday Night Special offer (BkF I+ EMma et 2 & 7% <, fHHAR
TOPRW 2L LEE SN T7 7—) OIIEFBTH o720 74 1) 7 L XFHE
OBFFZO &, HILIEM (3B E g - ARBEMAHETIOZE] (PyefE i, 2005
4E) 111 BE~113 |, H93 - midgiFE 23) 179 H~180 H. Jesse H. Choper, John C. Coffee,
Jr. & Ronald J. Gilson, Cases and Materials on Corporations 943 (7th ed., 2008) ; Robert
Charles Clark, Corporate Law 546-548 (1986) % [,

29)  William T. Allen, Reinier Kraakman & Guhan Subramanian, Commentaries and Cases
on the Law of Business Organization 443 (2nd ed, 2007) (&, 7 A4 V) 7 & X%, 1H#REH
ROFERZHHETHLDTHo72E LoD, BEICABHBEMIKIS SN TLIT A
EFRICTAVPELRRAIT RIS A 220, W2 AMEMNZIIET A2 L ERILTW
TRV LTELET S, EBE 74 ) T AREOLMOERIE, BERSTD H
SERET L LA B L Tzt SECORER A AN T, HHRRZ f.L

72



BRILE - RSERER OB 0 )i & S%oRE (73)

E LV EOEWEIBIE S N L) gD 5 (Il - midEE 28) 111 H~113 1
ZH),

30) John Armour, Jack B. Jacobs & Curtis J. Milhaupt, The Evolution of Hostile Takeover
Regimes in Developed and Emerging Markets: An Analytical Framework, 52 Harv. Intl.
L.J. 219 241-242 (2011).

31) FIVITMDOT y Fx—2 ROV TIE, 728 2E, AR [Hoo i a3EE I
OPFIE] OUNKRF IS, 2000 4F) 4 3%, EHFISE [SdoBEEfmIc s 24
HoBE] (hOgsErL, 2009 4F) 5 B KRS,

32) Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946, 954-955 (Del. Supr. 1985).

33) Armour, Jacobs & Milhaupt, supra note 30, at 243.

34) A ANIEREIBOTEHFPER L TW 20, [BEIFELTWDEERELHICE
LA Th Y. BN L EWOFIEDONIEEER L T b b Tldhv, 72,
FHPTIE, ZOFEIHIZOWT, B asIid, ES (good faith) &AM A% L
L7zZeameidlve L, S50, ZOEIE. Moz L7/ G 1C X - Tl s
HO SN TV LR R EDKEN D HLHEI12IE,. RnicEoons & LT, FhllzrfmE
ML T2 (BRIHFIE [HO 3B 20 PR o Rl ] BIF—i% = KHE =l
FERERR S [ BN frng] (B, 2004 4F) 181 HLLF, 206 EZH), Ll Eo
T, WhIFBN 2B BOFED TREEM 2T RO O 7 71 —F &3t Rm
ThHb (HBEFE109) O= v RUFEFHSE),

35) KAXr-¥ENE, 94 - 7T (rights plan) & bIFEN L, H—F 4 A -]+ 3
N 7 M DRESHEE] (F2ER. 2009 4F) 196 B (FrHIAESEHY) B,

36) John C. Coates IV, Explaining Variation in Takeover Defenses: Blame the Lawyer, 89
Cal. L. Rev. 1301, 1307 (2001); Armour, Jacobs & Milhaupt, supra note 30, at 246. ¥ 7.
PR [EEE R % O <2 BFIRI ] BRI —i% = K = il KRS [R%E
NP frEg] (L. 2004 4F) 209 HLLF, 230 H b 2,

37) Davies & Hopt No. 2, supra note 9, at 239.

38)  FLlE M&A Bf3e4 - mif8iE 8) 9 HEBM, 4 ¥ ATRA XV - EHFH SN2V
A, Y74 - = FOEHZE U THERMRESTEIE L T b 72O BN RO LS
WD N LR, TERHT TH L REHRERDE NG 2 KBS 2 W eEidftnC &
b (HH) . Tz, ElEL THRRT A 7 4 —/3— - XAV O] FAHEY
M [asEdml o Bk &S] (H ARG, 2009 48) 19 HELF. 35 H. Michael Burian
= James Robinson = {72 (RS [FMMOEFEEIOV — IV OFERE & D DENDR
M| 43 & A 235 (2010 4E) 135 H DL T, 137 H (James Robinson %€ ). John
Armour & David A. Skeel, Jr., Who Writes the Rules for Hostile Takeovers, and Why ?—
The Peculiar Divergence of US. and UK. Takeover Regulation, 95 Geo. L. J. 1727, 1736
(2007) L&MW, 3B, Armour & Skeel D ik, BHEAN [RICAZEENGEH] O 43Ik i
122w T ——Armour & Skeel D57 % 2 — ] JuRIEFE 985 (2009 45) 1 HELF
TRMEN TV D,

39) William B. Chandler III, Hostile M&A and the Poison Pill in Japan: A Judicial Perspec-
tive, 2004 Colum. Bus. L. Rev. 45, 55 (2004). 7z, HHE [AEMEF7ESHREGEORK
H—T7T 79770, TLTELDOKN 1 PEFE 1851 5 (2008 4F) 4 HLLF. 5
Hb 2,

40)  AREDBFHEAIL UTISABR BN L7256, AREMIR UG E X ) AR
b 2l RBNT, REEMMIEIA 572 L HWT L TWBIZE b 53R EM I

73



(74) —HGEE%E $11% 415 2012483 H

UAZExRBBNOENS L) RAREMIIIFREN 2R (coersive effect) 275 2 & 12
% bo BRI TR E A HH O — WINI O 265 19 A B B HE 0B D E 2 7
RIATNE D) — | WHEH 19335 (20114F) 4 EHUT, 15 H, =JF - §iigiE 15)
23 Hi¥ (21). Chandler, supra note 39, at 57 * &4,

41)  FERER R B 7 7 =1 LT RS A Y - T i o T T — %
B TELLEZOLNTWAE L) THDH, TORPIL, PFHES IR RO 720 BIE
LT HHERDH ) . 2T B U I, R EERT A0, BRI LT/ —&
EAALZENRLERE V) HIZH A (HF - Jid8E39) 7H),

42) Chandler, supra note 39, at 57

43) HTE MHorERUCS T 2B#ER IO W T RS ] RIE— = flEE R E [
EES fr e Rs T (P %, 2006 4E) 243 H LLF. 251 H~255 H. Davies & Hopt
No. 2, supra note 9, at 228, 252-253 £,

44)  FRHIESC [SERS Gkl & BB R | AR [SE SR a it (e
$. 2009 4F) 102 HLUF. 108 H. R - A8 40) 16 H. Davies & Hopt No. 2, supra
note 9, at 252-253, 256 % %1,

45) ZOMEIX, SEEIERHOEE 2 HO—>2THh S (Davies & Hopt No.2, supra
note 9, at 267) o

46) Davies & Hopt No. 2, supra note 9, at 253. 4 1) AIZBWTIX, 7SRV OEKFEDH UL,
EBHI AR EAIEWRETH B0 LA Ly 2SR IVIEE AR EMN IS EW RIS TH Y |
FOMDORK L DD 720, TNV EBICE/RSINLZL3MmTHL L) THALH (KEHE
M&A 784y - WiBIES) 4 H~5 HEM), T/, 140 - WidBiE 38) 34 H~35 HH &,

7B, 38 Davies & Hopt i X ? 254 H{E 121 1. 7 XV HIZBWT, HomaHE
RHE VRN NI LZIERHLTWD, 7A) 7 TDH 100% T2\ W EOd AR B A28
Ve WEEIE, SO AREML. MEMNZERITRAO T, RO BE A LR T
K b2 ehb, EBLL 100% BT A2HENH AL LVREINLIZHDTHAH (1
B WiBTE 18) 168 HE ),

47)  HE - HidEE 44) 103 Ho

48) FrE =M =K - §iEE9) 172 H (RAE—R%E) 2R,

49) SR - HiiRTE7) 280 H. Davies & Hopt No. 2, supra note 9, at 253-254 Z1d,,

50) <A - RS 7) 280 B, Chandler, supra note 39, at 57; Davies & Hopt No. 2, supra
note 9, at 240-241 = 8,

51) EPH - mif87E19) 106 B, 4 - WS 38) 35 Ho ¥z, BIIBIE3S) LM E Nz,

B, BEMEOEWAREMN L SHEICE S, BIEEOTENIN LR 2 B8l 231 L7
I 2 T2 OSHEIT BT 5 I # % 25103 2 3B Akt L Cld, BREE LCatt
1A Z Ll SN WRY) . S EBIEOMBIERT A2 L3R T, BREOF]
LR DAY, M AR 2 BINDEET 5. —— L72ht > T, Bl EIC %
LT EWEHY 20 VI EHEBICENTAERD DL (RMELE [E3EE I f#
1 B KRR EEIZE 51 % 15 (20104F) 1 EHUT, 37TH, 2757 (K
W) [REGORExT 5 EIGasfloris ] fFdn 1942 5 (2011 45) 70 HZ),

52)  EATLER [RZEENOV—Iv & L CORBEMBHN] 220 A 1346 5 (2007 4) 26 E
PITF, 31 H., 87 - mit8iE7) 280 H. Davies & Hopt No. 2, supra note 9, at 254 % =&,
F 7o, HARE =0 [EEIABREMN O BT 2 LEmNELR | BORES 55 %
6% (2006 4%) 1551 HLLTF. 1566 H~1570 H b ZH,

53)  fRH - BifEIE40) 16 Ho [ UMEDH 5 2 L3, S o StdEdlo RE LIEEICBW»

74



BRILE - SERER OB 0 )7 &SR0 (75)

T, VPEHREREOE S L ARRIBE SN2V Ty ME CERBRES—EBORA %
BPUS LA, SrdEfl e U5 s A RO BUE 753Kk C & 21F) 12
OVTHIHRHEINTWE (HHEZH), 2B, V77 MEE, SHEHIEOBIC OGS
OMINZHTAE S N7z ([SHEROBUALICE 7 2 ZHAR] £L3E4 . KRR
Shpolzb VOREDN DY . SRIOSHFEOLE LIZB W THER TR ELERITA
CTWwhwe 3280 Ho7 ik [SHERE LAORRT —— 730 U85 O
75] MARR20104E 12 A5 L1 EMTF, 12H~13H EEEXEES) 8. tv7y
MEIZOWTIX, KHE = ILARE [SZRRFEONA 7 MELADBHREOLLT 7 T
Ml VOk @S e T B4 - A3 — = KHNERE (SRl Lowmal (%
EF. 2011 4F) 197 HUUF B, b o &b, il kil [SthEdlo E L
B3 2 4] P 195277 (2011 4F) 4 EHDLFICB WX, 77 MHIED
ARRIEEITONTW RV, ZOREICOVWTIL, BBERFRSHEE [SHdHo /il
LB 2 R EOM LS B3 19525 (2011 4F) 19 EDAT, 45 H~46 H%
Eih

54)  TLAPLAR [hE I 25 5 B E O FARES ] R 1641 5 (2002 4F) 55 ELLN. 58
H,

55) TANHEAFNALEWHIIETENY 77T 0N, —REOFEL NVIZKER
FWHHDIFTIE R, WEESTEXT—RIE L. BEICBIT 2O FIEDS L
WZHHIITH ), EESDOEOREEICORIDA vy T4 TEHBIETTHL —.
Z RO E O BIG#ERBIHIDS, — IR EOREML ER T 24 F) AFER D X
REBIVIE VR EEZROLT AV NN b nw) EE DL LAERE LT, wAn
Al lNEZLNLTHS )N, BEFKERONV — VBB TR T 28k 5 L
CAHAPREVEVIRIEDH S (Armour, Jacobs & Milhaupt, supra note 30, at 243-244,
265, bo kb, wiLlk. T AU HIZBWTOREABKEROBZEN WL RoTBY., T X
UADHINF v ADEFKIL, GIEELHELS PREINE L) B IEE0IETL VR
V=%bDEHRo>TND I EIFEEIVETH S, Luca Enrique, Henry Hansmann &
Reinier Kraakman, The Basic Governance Structure: The Interests of Shareholders as a
Class, in Reinier Kraakman et al, The Anatomy of Corporate Law: A Comparative and
Functional Approach 55, 83-84 (2nd ed. 2009)). Z® &9 Zfafii% 3 amEid. ©¥H
IEHNC B B2E AR O 7T 4 - A4 RIZEHL, V=, Whiebarys o7 A b
T, ZLTC, #ICE o TEREIN TV DL ) R38R (public choice) DELS A5 Z
DFEEHHL LS L LTwb (Armour & Skeel, supra note 38 D77 % ) o

¥ 72, Davies & Hopt No. 2, supra note 9, at 269 X, 1 ¥V ADO&EIcB Wi, B
RS OMERIIREICHRT 5 L W) ZEXHPEL . T A ) DOSHFEICBNTIX, BE
DEAEM 7% 2 2 b A — VHEIHER L oo b . TR S ICHERZ b 28, ZOMERITH%
EETLEZ IR E NS BEOSHEDA Y V ADEVH, LROEIZDO A>T
Wb EIBRRTWS, ML CHET 5 &, Davies & Hopt No. 1, supra note 9, at 173 1.
T A L B ORI, REPOTRESNIDOTHSL L) Ly, filEgik
ERETHLEDTH L EE BT, Davies & Hopt No.1 ®DFtalk & DR T, Robert
C. Clark, Agency Costs versus Fiduciary Duties, in John W. Pratt and Richard J. Zeck-
hauser eds., Principals and Agents: The Structure of Business, 55, 56-59 (1985) ; Stephen
M. Bainbridge, Director Primacy: The Means and Ends of Corporate Governance, 97 Nw.
U. L. Rev. 547, 560, 574 (2003) #ZHE & 7zv,

56) Davies & Hopt No. 1, supra note 9, at 164.

75



(76) —HEEE $11% 415 201243 H

57) Davies & Hopt No. 2, supra note 9, at 269. 72& 21, 7T AU I DEA X - Eid,
Vo 72 ABRNOHEST R 1k, RS Sbo TAY . B L 8W L CEIUIE 2 ) -
52 LT, REOFIEIZET 5 &) RSN TV L0 (S5 =M1 = K - arigia:
9) 179 H (RFE—3}E) M), 7 AU BBV T, K4 X¥ - ¥)ups, BIZEodm 7z
KHEM AT 2720088 BEHEORGO-OOBEE) & L THEbNLHERE k-
TWhRWOE, MVIGEE - (777 7) AP - W ERO =EN. ZOEH %
CHUE % ) FL R LT ERLTHLEVH RIS L2 L s/ (Gilson,
supra note 4, at 33-40.) o

Il HADASEE IR

1 ABEN B

HARE, 1971412, TA)V AT A ) T AXEEZETVE LT, AFEMNH
B DI & GEARELG [0 8 A L7259, BEARD B LR #EE O B LIZfEv,
SHOZRHENAE DD I AHENPFERE L THWONL 2P TPHENL Z
Lo, TEBERELIEFIG I ORPAHEFRFO 72O ICHH 2 F T2 ShTw»
%6())0

bold, EBOVEOBEIE., T AV EFLET LIRS SEFEEND
PIEIZH o728 ) ThH B 20D, LEHSFIE, HPUIE L THILH % 325 & 5F
D62, HARDKFEAMHGNE, 71 ) 74X Fi- T, HEERED-OD
TEHBR S ERIRATH I & SN T 7268,

HAOLNFEAMNEENZ, 72U AT Y — b L72A 1990 F£DLIET, A
FVADYT 4 - I— FESHFI2, WElAHEMGIEZEALZZWY, $abb,
SUERTNE . LEMEOEE Z b 72 6 FTHIERN 2 AERTHI COBMEOHE | b 2B
B X B2UEI I 2720123t Ly WiERIE. —EOXEMEOLH* 1725
FLAR Y 22 GEZF T C oM EE DB, AMEMICX 2 2 EAEAE %5
7269, BARRYICIX. BB T B CORBIC & o THREEFTAHEN 35D 1
RWBZAHEIE, FLLAPEOBEPSOEMNTH > THAENEZERT LV
— V66 (1,73 V=)V EIFHEN S ) 6D HSE A S 417268,

OTHEREBD, TAYHIZIE L 3V— VD L), —EEEGE2BR5
ARUE & UG 5 BIC AR EAT 2 @il 2 v — Vi3 e ZOIET, HADOZL

76



BRIL - SERER OB 0 )7 & SRoRE (77)

FIEMHGENE, 7 AV AEIDLTEEE LI DD TH 569,

flidi. 4 F) AORFEMEH &S L, 130V —)vid, AR EMEGID
WRAELEME (F)AD30% - HAD 173 &) i) 2587557215 T,
B3 ZEDLLLWHIETH S LIRS, Lo L, fESEAICELE, 1
FYAD LT, PRI REOB 2 S HHFIOBHAH ST izblF Tk
L, AFREMABHIAEE SN2 HTHICOENDDH 5,

F9. BHIOBEIZOWTH S & LM % 153 2 BAATIG AT 544 <17
bbb ERERIR VBB THY) . SHOLRHIRBEIAE UL 1L, — Kk
FIHFLWREZ RITT 2 ens, FHlE LTAREN 28BS T
WA, B2, LEMEBERICHETARTIOERE Y mO L Z LICEREY B
WEHBADRENTWAEDTH LT,

BHIASEE & 72 2 BEIZ OV TWwW 2 IE, 4 FY AT, 30% OMEx B2 5%
Z L AMRABUSHARIIEFIONRIZ A SR WA, HARTIE, 1L/ 30Ex
MR BT LI ZHRABUR BERICHEBID 20D L) BN H L, DF D,
A F) 20BN, LRAREIZ 2 o THOHBNA D0 5 FEBHTH 2 DIk L,
HAOBHNL, LRHEREIC 2 DOIZBEID 2 FHEHE L 2o TWEDTH
BBy ZHLIEBDEHLIENE, AF) AR SNz L D 2 iR EAMifg
(I2ZM1) PHRIZEERSAAVE VI EVLH D,

BB SN AHHIZOW TR, MIcb BEEAMHREE LT, 4 F) AT,
MW EMACHHRETOEL TE 2T CHELZBR 7256120 S RE - &
WEMNFZHEIEL L0 (1228), HARTIE, WIHNEMNCHREITOES T
U THMEZBEZ 256 1E, AMEMHEEIOEHS 2N EbhITENE™,
BB, L 3N=NIZOWTIE, KEETL I 7L IR OTEEME L 1
itk & DZEFH) O ORTF A ESERIEIL L LTHIToNLT EH )T,
DB SIE, THNERRHRIET OFIY T &2 2 72 A0 B R 5/ S
NHZHEHZFHHL R TVE V) IERIEH LD,

S 512, 2006 FLELARTNE. AFEMNE L. AFEMNOEMEE LT BUERHK
REOERZHHICERETAZENTELDOT, INLKRELEVTH - 7225,
Z DL, 2006 FLIETEMGE o720 BAARIZIE, UTOoEBHYTHAS,

77



(78) —HGEE%E $11% 415 20124E3 H

2006 FLIEIC & ) . ABEMNROKSENEEHEV 350 2 U EE % D55,
ISR T RTEEH T 20T R 5 R e v ) &EMN RS, AFEM
BIRREND 2 Lo 7 (SR SHG 15 27 4200 13 55 4 TH, 4w S By [
Wit 14 5020 2), ZOHMNL, 23U EOBENDH S & FIGEEILAHE
WCAD . F7o, BROmENELE L ART T 5720, MONAHENZRO5 L
FROKE DD ZTREOREIINT LI LI DI LN HEAS NI,

F72. COYWETIE, SMEMNEBOBRE BT 57090, AREM OIS
FEMAEREDN 3D 2ULE R DNE. NEEIMDPFITT 5T XTOREEIZD
W, BfHTSEOFARE 73T EOR LARDEIF LT T LPLEL &
N7z (GRhPESa G [ 27 40 2 55 5 JH, ERiRG anlls REMTTH 8 525 H 3 5),
2F 0., ZOHE. WREMD 2 FEL EoOMEARNE FIT L TV O THIUL,
ARBEMEIZ. FEHIE LT, 3 XTOMEOKRIIOWTEFIREZ L%
7o (&%),

EIEAFE - EWEFEREIL. L3 V-0 L)1z, KRERIEICET S
H5 | DB - ML I 7 2O FRSE & Vo 2B 51332
HTHhY, TOIELIZIE, PHRTEORE REOBREOMER) &) Bl
VBN 7% 58D, HADOABEAHHNIL, 1990 4F O CLIE 12 3 > C ikl 23 B B A
FEAE A L 72T, DB B S S EINO % A EMNIZBRE
T 54 F) AMOFAN— A B AN L2 3B L 7o & s & RS
572D DWEHEAREND) 7T A ) A BOFERIOBEEBZ 5 LD R DIZLHTW
7275, 2006 SEOYIE TETMENFH - SWEFRGLEALLZI LT, TR
AEPS I SIZHENDL Z L LoD TH 58084,

L2 Lad s, BAOFERIE, S EMAERY - SEFEE. AREMAHR
HEND 13 EVI)BEEBR Z2HE T _TIIOWTAL S DI TIEARWVET,
AF)ARE LB > TWD, DFD, 2732 0w) 89 —DOEISEL W
WA E, WO AREMN LR TH L2008, HROGIETH 585, Z0HEK
T, HROAFEMBENL, MEEOMEZEEIHRTE TR WnI Eilh b,
722l AREMA» O HMERE TSR T A I ENEE L L ILTLOE Y
NEVWZ EIREDITARXTH 58,

78



BRIL - SERER OB 0 )7 & S%oRE (79)

F720 L3NV = IZOWTEHBI L - TRz B h . HETIE, BN
B R HRIEATOEIL TR 2 TR B2 2561, ABEMNMEE O®H A 7%
WOT, ZA LT EICE->T2/3 VI B2 BA A3, EHEH
2% - EfENEBIIE LRV, 2oHb A X)) A0 ERL L THY ., D
Ptk EORE GEHOEEORMR) &) BORM RS 513 HARO AR ER
HilNZiZ, —BELTCWZ2WEEH S &z 58,

FREO 2 HA UL, HAROKFHEMBENL A F9) A DLEMA B &
LERPTHDLENICRZ S, LAL, 72213, REMOFEIMEE 20%
AT DA% WET 2 BhORREMHOMK LT RTHEVWINL YA, 1+
D ZIZBWTIE, BREENEEEAHEMNC L 2 0ES VA, HARTIEYEE
WMHMAEZ AHEMNDIEZELE V) B TITIMEDRH L0 L Ex%E 2 L L5
75 K912 HROERO TS, BINE A LENE % BT 5 7280 OB % 5k
TW5 I EICERDPLETH L0,

2 BIUPR  SRABLH]

2005 FF1x. S bR EE. HARO [EIP#RIGE] LES TSN
ETHo7N, DAEETHHSWENSHEDSDICR D L) Z &2 B#ksS
BT A T RTICE D =y RO WEIUIZ L E D . BFEEEDILE
PP S ERT TR L B [k & 192 05k, RITERE L EHA
2 &5 [RZEMME - HELFEOREOMERIIM Lo 7o 0 BRI T 5
7t 199 (LUT . THINB fRiRSH] v 9) oR/FE, 2L T &I X2 HI
FHRBEA &) HkFD D o 72,

TAT RTHEMENIOEITRI 5 7-0I3BIR7ZELTH, HED3DIEEHT
I ve REMENERIE. HAROMREH-SOMEZL» 5%, HAT S o
WEINA® Y 5 28EL 2D, 2T 2 —HOREEDOBRE»EE 5 H%),
RRFHEFEBEDA =T F7T204 49 BIZE RISz, REMEDZEESRO
Higid, BRICBWTAELZEPV—VERET S 2 L 12 - 729, ZORE
& LT 2005 AR R EMMERRE F A RER SN DT TH 55, EBRIEYI KR
A X - EVERHTLIEREEICT L2012, AROFTA N4 2T

79



(80) —M&k% 411% 415 20124E3 H

W7o T, HRFEHRE L, FHEEBEAOLEND D LERT, TOD, H
IR Te st I BB L L BB ORFTHRE - ARSI N TV 297, HIN;
WRIEEHC X o T HIPE R 2 @EEIEAT 27200 I, Tk
BEIEAT LI ENTESL LWV ) BHEVIEDY . BFEIEATLHIIES72E W
IS > TN BB,

COEIIC, HROBEIFGFEFHENL, L), BFEEEE - EBEICLL YT
PO—DREIZL > TEDREMNY) — FEN/2299, ZORFETIE. HADM
EEPEROHEEIZOWT, TAVABOT Ta—F % L5 L0 BHEAES R
Z2DOTIE R L) BENH 210, 75927 OEERHFIHEEIZEY S
2T EMER S, £ LT, N2 - IR AEIT L. FhICHE
DV CE IG5 OEANHEA 72 Z & L1000 2006 4F- 0 23 BE B A EE O CE A3,
A F) AROLETEIFRY - SMENREZBALLZYELL, 74V - 75 U
OB RIHERET 2 2 L w Rt s LABREN DI E 5721002 L b %%
ZEbELE, FORFIEFERZELVE VL LH103),

7272l MR - BN RIREN T 2 T T T IO T &
BRETRETIE RV E W) TR S0 | 25 % 52 CE IR
FRRH AR TIZH 720, FHEIE, KA XY - EVv e BifsFEREzE0 5 2
LI TR, TNE2EATLIMEICH L VEHE DL s Twi B
D105 BN TREHE, T T OERIEFIEBELICLTWA b TIER
WE EIEESLETH D,

FEHT NS, BIBERO B AREFEAOBEALMEZFTH M L 72 B f#5dE
1000 TEURB AR, B R OV 2 RS 572012, ALK LTH
1. NESFEAMICHR SN, RESOTFRITEERZE0 5 L & b2 (i
RO, HREOEHW BRI T RETH L (HREEBRQFH) 10D L L
TWBHTH b,

% 6, B E RS S, BB ERIL. MREOEBY 2 BRI
L LTWD i, MREFEINPI#ERICE L CRRIMEE TS 2 2 & 13mo T
Ty RAXY - ENVEREZN—FHIRBEITE LT 77 L7 OEEFEFICHS
LT, REGHELEVZADLTHILNHTHAHI8),

80



BRILE - SERER OB 0 )7 & S%oRE (81)

i, BIBhf % © <5 HAO—HOFH B, L BAOIIHRIETH
B V) RASHOERGERF 2 EH L T, MEBRZEET S L) Bz
—HLTIHBEHL TV RIZBWTI B SR EDOKR LR LICHif K%
T2 2L ZHURBREICED LTI 7 INOHBIER L B 5 THB H LU0,
LA, BIROHFVEBTAIEE 54 F) AN VIREL £ L S/ L 0FF
fiid & 510,

7o, FHHBORIZIE, T4 - T URIOBf#ERE LT, BIEESREEN 2
MEE T2 AF— L2 BHA L, EED, TN HBIO—> & L TYHKPfEHR
ML EROZLONH YD 2512, BN RIS O EREOFHIR,
FROBHBIOFINE 21T Ty EBICBWTIE, BUHERSASHIE % #kER ST
BIT$5 &) EAPRONS L)Xk o713,

CZT, TAVIDIAY - TIUPREDL I HBHITHOLNT WS %%
ZTCHRZE, FRROHAROKRNIE, TOHMTERT 5720 0AREFT = HEL
TWALIENGHNHLI,, dRb, TAVIDITAY - TITUiE, —EDI—
NaSFORVENZIZTA N EEYDT I EI2L > T BEFrEEIHRIEDZ012
VB - AR L, HIUE L T 2R 2R T2 2 EPHTH S
MHTHHW, 2F 0, FEROENEVRBENLMHEL T 5 AF— 41k, &
kDTG4 - TITroTIUE, BIEEZRLBOT —TIVIZOPE D 720D
ML BZ LB, EAELEDOTH LU0, T2, BREBXICHW 2 A
9 2 L, PR aA. B O HIERELEE L T, 20 kil - k3t
FOFIRIZHE ) D& Rl L. K5 &) &Iz RTIeh 0 HE
ARD 72V FROMFED T IS, HEEL LW L Cnb 2 L xRy 517,

ZH Lt aTERE LT, MEMMEIIZESIE. 2008 4£12 [ MEN7E2
WhE — TROMBEEOZ B T 2 2 HIIEROEY H— | 2A8EL
72118), 2008 4E DA MR 7E S MAEF L. BINO TR SO B D178 O &
EWAH L. RFEBRROFEANLEH ST, BiksHLdRE L
FHB L) A THREEREHLIRNETHLLED Ay L=V EFEL TWAEIY,
T/, BiEREZEALLSEEOMEITRETE RV E V) BORMICE, &
FORNZ L THRMBEL VA LHEOWmMEFR L T 5120, 20 2008 4

81



(82) —MEE%E #11% 415 201243 H

DA FEAMAERT 72t F X, 2005 4F o S fE et 2 - BN et 3
5?77L7M&®%ﬂﬁ%Lkﬁ¢“gfi&w&bfwgm%#%§ a4
I T TR SN DR OFEF EHm e 2RO H I L LWL T, H
ROEFEZRIH L CTED@FE RO D E L LI, FERRELTL, TEBMEY 2
DYPIEDT L) LT L2EPEHECTH D EF SN TV 5120,

58) FEFHL [, 2006 AECLIE THARMICU S v, SRl I 1 & 2o 72,

59)  JIASIESERR (@l aniil 12:] (houiissst, 28 3. 2010 4F) 209 B G ILIERgHH 1) .

60) Emﬁ_ YEIE [F4ETa > A28 —VREsIG ] ($EEHR . 1996 4°) 288 H,
PRI TEHR = A E S = JINEFREA [REAET 135 (#ksbe. 2006 4F) 61 H,

61) ﬁbEBMi**Ciﬁ‘ (R mIGE e X - —  AFEN - KeEfRaHREFE] (F2EH. 2010
) TH~8H (HEMERS). FHEAN IM&A IO 7200 &/ MG 13 (%
FHEEH. 2008 4F) 58 H~59 H,

62) HAS - HidEE 61) 58 Ho

63) I - AiEE61) TH CAEMIERS) S, 2B, KRBEMHIESEE ST
D ARl S EAS 2 B0 2 OFEI [ARE M %T%%%J&&ofwéo

57 AT, 1971 SFEOUIEEEO R TIE, FEHIG OB BN E B R#EICH T RET
HHEV)FEHEDORR T, BHERDS B SN ENEINET 2720 DRENBITSND %
ELAL)THDH, ZNTH B, LEEOABEMNHENL, SEEDHBIOER A .
Fiz. T A I EIART, ABEMN ﬁbfﬁtw%%ﬁm%n<mhaﬁﬂ*<8ﬁ>
Z) . &fRE LT, B2 0 AR BEINE & %% o7z (I ES - B3
MR SAL RS = AR [ MEaE I 1] (A ZEM., w%@>%2ﬁﬁmottx

X, AREMOERIZOWTE, Farm AR S, KERE (4K ~olalioo
Ho 10 HRRICEHIDS5EE L, ZoBIHMALE 2352 212& o’(*ﬂbff@fﬁﬁ“ﬂﬁ%k s
NTWz (AR =K Zr [Erlh Iy EGARD CEZER. 4 2 . 2011 4F) 133
HZ), 2% 1), AWERMEHBEOR M2 TR b? F&ﬂﬂﬁ“i

T LD TEEFETREE SN T /2D TH D25, 29 L-Famlishz, 711 7A7\(£
BWTld, AEEMEICAL BT I L E A EEIC, BEEHOBRE RN
tﬁﬁf%ot(ﬁﬁ B =)0 - mi48E 60) 68 H)o

64) IR - AT 59) 209 B (A ILIEBEY) . R — RSB E AR odaE ]
FEs 1208 5 (1990 4F) 2 HLUF., 5 HZM,

65) ffily =4 =111 - 58 60) 68 H. A=K - giiBIE 63) 132 A&,

66) BIfEIL. S@PEMNE1E2T L0 28 1 H2 5ICHE SN D, Smedamiis 1125174 6
%0 248 3T, BATEDNDOEIZ L MBSO NFEMNITORRIZET 2NBEFS 343
HH 2,

67) fRH - FIBYE 26) 86 H.

68) Fujita, supra note 9, at 25 1%, Z OUIEZHEME L /2B RIEEE72 2 v, T D - HiS
#61) 8 H CAEMIEIE) I L, 1980 LIS A B & HARBENEBRWES %
FoL)ial) ., AMEMNE, HRGENEIE L 2o THIEZIERT 2 FE L LTHER
L&) &) BEPEFFICHN, ZNE2HFRIT, 1990 FOTE Tk, ARER 2170w

82



BRIL - SERER OB 0 )i & SHoRE (83)

(L LT -Eaim iz &2k s s —F ., BEERERILOBLE 5. BRI
H%Jf’iﬂ)ias]\ﬁ“é N7z ENTWBHHY, 1990 LECIE I HHIERIL & B O M E 253 - 72
%L I, BEFICBWT, VAT ZF X U T REGHICT LS SHERENZ L

BN OB HBHERL 2 LLFEOM G H 1) . RERDEMERB S %2 L7722
& 0)5'*5“75 HbHEH)THD (BHRE [HoE TOB K %5 2 72 HAD B IERI O BLIK &
FE —— SR SIS RO E N ] MARR2007 41 H5 6 HLUT . 15 EH~16 H (FHEHE
%5 B, B, T - BiIBEGLD 58 HiL, 1990 ELIEDF &R E LT, AR EAHH
PN WD DTH VIVEIZE 5o TEBAREEL 7o o TV B EORHID D D . H KA
Tﬁizuiﬂ)qﬂFﬂ‘ﬁﬁif’"‘Faﬁ“ﬁﬁﬁﬁ”ﬁ@ﬁﬁlfb?ﬁ“f’]ﬁé NEZEZE2HITT05b,

He A2, HARTIE, 1971 SFICABEMHIENSTE %013 L AL fibitg, 1990 4
WIEF T2, EBIITbNZAHEMNE, DTHh 3 THo72 (HP =11 - 5i487E 60)
288 §~289 H)o 1990 SEIELFE S . 2000 4FE F Tl BIETIREARE S Tw b
HRREFEIT OO DO RBHEMN O &9 2ot a2 L AREMOFEFIZIZE ALY TH
D, HROABEEMBEENL TWhIZETV—VE2IES7B] TholLFENTWVD
(HEZ2 - ATB7E61) 4 H - 13 H (MHAHBIRS) SH).

69) Fujita, supra note 9, at 25-26.

70) I - TiBIE 64) 5 EH

71) Fujita, supra note 9, at 32 1%, SZIEICBEL, A F) ADFIEEZTEL T 5120 0b
5%, SEEHNED, WIFEHB R, 4 ) 2B L HE 0B L35 % bR
BT ARG 1 OFEREOBISE A SHM L ZEHIZOWT, LFTO X ) IZHRXTWw5, LA
MERSRR\ZPE D DBk IR RIS OEDR) &) 3L, Sk (BB EEE) Uk
OIME LTI E DL FERIGE (KEAERE) EoMH L L iz Ahsnhz

LV BB EEDSEC 20TV, L

72)  =3F - midEE 15) 19 H.

73) Fujita, supra note 9, at 28-29.

74) HARIZBWTIE, ifEME5 X2 &, AMEMNEDILRMEYTUFTE I L L 2 L1
7 % (Fujita, supra note 9, at 29) .

75) Fujita, supra note 9, at 29.

76) TR = MHFEEE [ SE0 L) (E2ER. 2010 4F) 249 B O {3l
1) B,

77) £ - BIIBTE 26) 86 B, WA - HiIEIE 61) 60 B, ULEEEH = HEAIE = RPN (4
Rl TIT E M) (B, 45 2 . 2011 4F) 356 HZH,

bobldb, LEMETLITLAOFESREAEBINE L CAMERMZ®H$T4 2 kﬁ‘ﬂﬁkﬁi
IKEF LIV RWw (UJT AR - Ari8IE 76) 249 HIE 235 (NEHE{-HY) =
), 8% 6, 29 L, &SEMEE T 258032 BNER CRIR1PH 5 — 75
T, BN 2 HIE S Ik L’C L FOREELE) S TH S (Erik Berglosf & Mike
Burkart, European Takeover Regulation, 18 Econ. Pol'y 171, 196-98 (2003). Fujita, supra
note 9, at 34-39 &, HEHIZH T, COMKT 2 2008 0552 L2500 R
CHHLTWA, F720 HAROMEGIAREMNHE L. IR LRHEOB I L eIl &
UhTninZ LiZo &, FHimXo 39 HEZ2H),

T2, DHMELTEMES LI T2 27 LR R s 2w e d i, ZhkkED
LB THREZ B CZIT A ERIET A ey T TEREIC I IR AL (PR - R
BIEG6L 63H)., S5k, K&Z 70y 7 2 AT ARRED., MEMMHRO DI, 7
4 AH 7y b TOB (i & 1) 2 litgic X 2 AFEMN) 2FHT 580w EALHE

&Jﬂ‘;):ﬁ &

83



(84) —MEEE%E $11% 415 201243 H

ZHLRONE L) THEH GERFRIGIENIIESH (SR 1 AREMT (D) (FFE
$eF. 2011 4F) 6 H. A - B8 61) 63 . Armour, Jacobs & Milhaupt, supra note
30, at 249 n. 144 % Z18) .

VEo X)) BN EE L7200, 1T =M - mid8E 76) 255 H (s {1
L) 1E, 35D L v —vid, SHOTRBERICE LWEBID A U S5612, BFOkE
BT A AE %525 220, EOMREHREL C0E ] EFIHL TS, TY
B2, L3 v— iz, PEMTREO OOV —VTHEEVIBEPSOFHHTH S
. ZOFINE, N2 THENRZZA X)) 2B L6 EOFH L ms 5, SR A
BT - RERARRHIEE ] S5 366 5 (2011 4F) 17 AL, 21 HS ., 173 v—v
DRA Y ME, PEBREORED-DIZHDLEN) HTHDLETH, T2, 1L/ 3O
BURE AR 7 B (28 T 2356813, SHOEBNETIZH7-5 DT, o ikE
PRET L7010, EREICRABRTREL T S L RET AT 52 5 LEN
BH7, AREMNZHREILTwa E B, 173 v — g, #aRNERGE KR & BB 2
BT 22 LI 2 LOEMIZOE. W24 H~2 804220 (Ao fhEiE. fH58
[ FSESHICB T 2 Sl o k] SakBHs 1909 5 (2010 4F) 18 HPUF, 29 HT
LaENTwD),

W L, HRORHIAFHEMHEOBE R Z IS N oL . — DO
WOBAT A LIZEEECH D (TR [ 7 A R ARk B E R E R R 3
ReomEt) WHHEE 19235 (20114F) 4 HLUT, 13E~14 HEZW, 28, AL 10 H
k. D EBEAMICIEZOFEDIHEME L LTWwEEZ x40 (OXRMETL I T A
DOFVEGFR. QP HIREOMRXTCHFES ORE, OLRMERIZO®EY], @71 v 7 1L
FIOTH~OFERIE] HIFTN5),

78) Fujita, supra note 9, at 32.

79)  JNATHE - wiEES9) 235 H (FIIIEBEY) . HUH - w8 77) 24 Ho EHE— [
FE - HAROFEFROV— )V T4V T T RGO ANIIE L 2o 7o — |
B 1818 5 (2007 4F) 17 HLUF. 18 HIE. 273 L v ) Bl i, HEBIHEOETHED o\
DERREDSHIE T ICENE Z L ZIETABEP SO DO TH L), LGS HOKRTERS
TOMRPHATHER G GBE 7 HEE) 2BETLL. ZoREIHLTRNE LTS,

80) YA - midEE52) 32 H. g =R =T0AE - wiBiE77) 364 Ho &b, WiBIA32 H
. B - EBRIRIIHREORE T L ICED SN DT, BN RESIC ESREIEOBZE
B 52 Eid, MOHOMRFIIN T L EFEH LR TR S 2w eI LT b,

81) Fujita, supra note 9, at 33. I A - AiiEFE 61) 7 H (MHFHEZES) . EiEA
FHEANHEINE, 350 2D L0BEMNDSH L L. TOBRKE) OLEBRESPEREI NS
WD WO T, K2 O EMENEETRT I LI T, PHkToREL 2T
HOETHBLEVHIMEIE R LOTHAH L LT, PEMEREOHB S, SHIE 22
Twb,

82) Wi T77) LB NI,

83) &ESEMNFHEOA ML, ABEMNBEIATT 2 ) ARp A F) 2D % XS 5 —F50
NRTWIRIECTH Y (S - AiiBE68) 12 H (AM%EHES) ). HAROLAHEMNH
filid, &MEMAFEE L VO TR TOBRTMRELY EH» 50722 8T, 4 F) ARIZED
W LRI E T A (FEERS 13 H CEEMIERES) 21).

B, AXOEBY . 2006 FIE T, BRI AR EAHEDSRIE S 2T B A5
G2, 1990 EELEBR DY FIZ BT B ifEm i BV TE, AR EAHE D 30O FHERF O
RN TWDEE W) AN TB Y, BHEESEOREMIEICB VT HmEs

84



BRILE - SERER OB 0 )i & SH%oRE (85)

BIEMGIELZRIETRETHLEVIIRENSINL (B - 1ifED) i) 2ok

WA Ho7ze LAl BERAVEEZIO2RT, FENICHE MRS L w2 s,
2005 I /2T T KT - = v R UREEFG (SREMNEBIOTIEICD % 05> 725

DFAFIZDOWTUE, 72& 2, AR =K - 7i#8iE 63) 135 H~136 HE 2, /-, 1%

BEIT) - 109) b I Nizvy) ZEERICAEFINZ O <5 BREOERDT 180 LD

0. BEEVAREARE R BLTREZ W) ko2 GhEIE2 - 5iiBiE6D) 9 H~

10 B (hHmE— - BEEERS) S8).

84) 2006 fFECLIETIE, @M 1127 2D 2 1 HA SO SN0 T, ZTOHEICB
W, HAROKHEMHENZ, 7 AU »E (FHEIE L ClEIMG O & % Hilil 5 s L,
FMRIEAT R BET R E L) o4 F) ZBNHr Lz b vz b (kS - B8 68)
10H (FAEY F-A-AFA =35 B),

F7o. WU 22410 H 22 HRE 64875 1843 H (1 A+ R DRk LR EBERE
SKF: - FEERDRAIT EN TV B SFICB VT, BEOEEMHROAZEWIT L) &
T AYA. 25 kB R EOBARABIEOREAIZOWTIX, YEEMNORSE RS
R OfEHROA T ZERTIUTL (. BEFORRE 2o T nWibo k% ZE T
LHUTFEER) OFREIRICT S L, HAROKHEMNBRINE, 72 ) B (=7 v
b= RO OB AR BN 2 #H01 3, G NS & 2 XA oBix
BEDHIV—I) EAF) AR (BEWEL— )V - XEHEOBE OB AR EN % #H5
T C— MR TN RIOEE ZREET 50— V) OWT IO —)VIZ L D0 % EREIEICE
RLbDERS>TWD (U - JiBHEE77) 16 EBH),

85) hHIIEA - WidBIE6D) 6 H~7H (MiHFHHHES) 3. SWEMN#RE LI — 0 v GHEE
TEHEHENTBY, 7A) I TREA SN T RWHIETH 205, KL TR TITHA
MEHOLETHDLET S,

B, AREAMIHE D MEEOMEL T 51213, SN AHEM 2RO R L8
BRRRGE 22D L Ly BB ZT) BRI, BICEIE ICEM B35 - &5
FEHEADECLE) &, BIEIZE > TOEMENIMMEE 20, HEIZ, A2 E
INETHITONLRL BRE2BENDDHL2D, 2/ 3L VIHEEEZBEZGEIIOARAT ) L
TeFBERT I LI TS (ORI =LA - {487 53) 208 H~209 H),

86) ™ - HidEIE 44) 120 HiE 59, Fujita, supra note 9, at 40 # &M, A ToOHEAIX, 2AH
A2 OmEELE2ICHRELTLE ) &, PEFEDO 7Y —F 4 FEEIZ X > THIIDS
W LOBL b0 ThHb, PEMREDT Y —F 4 FHEE W OIX, RIS, HREt
OBRED, HPF O EO S & TOREMMED, BIEEHO b & TORFEMEL L2 &
WD o 7286, SFREMION U AT AT AHBMN 2ME 2w O, EOBE S hotkE
NEEMNIISET A EZWHE LT, BOBIEL %< 5, £\ Sanford J. Gross-
man & Oliver D. Hart, Takeover Bids, the Free-rider Problem, and the Theory of the
Corporation, 11 Bell Journal of Economics 42 (1980) 24 » CTIRIEEN/-METH %,
ZOFARN RS, FHIIE. BFOAHENNOIRED, SHBEMORIZE > T
OFIC bW i H->TBY . AMBEMNEIE (B L72#) O&EMNELY b
RO IARATZT VI T AEBA LG TR WIRY . AEMIIS LS 2 Eidhwizo, BIT
HIIRENEOLHEI L > THLENDINAT 4 v NEBLZENTERL LD, v
9 FlZd % (Jean Tirole, The Theory of Corporate Finance 438 (2006)) o

PEMRED 7Y —F 4 FEEIE, HETHELHASN TS, 2&x1E, /MERIE 2
—RL— b - HNF AORFFE] (HAREHRHE, 2001 4) 71 H~72H, &I
=R, IM&A B & [RWAHEN] L1k )v) 2 en] (FLIFy M

85



(86) —MGEk%E 411% 415 20124E3 H

2008 4F) 88 H~90 H7e &AM, F /-, MG [ &ETH OB (H AR
FEHT AL, 2006 4F) 66 HiX. Grossman & Hart Dl DWW CIEEIEGIIIZ B FEIEIZ D
L OWMEIFTORTEY, LT L O LHOEGHME L7z X ) 2/ N g oRE)» T
AL TERVI EDPHREEINTLELDDL, BIDEFE Lkt L ) @2k 5
WRELEICOWTHER L AZTNE RS 2w E LT,

BB, PEHRFOT) T4 FRPEIZEBR S EikL T2 (B - 5iiBi 61) 164 H.
Lo &b, [AED Grossman & Hart O Hak L 72 D O IEAH)

87) 7272l SERESEEIE27T 02 1HABD X ) HBMEH b,

88) TFujita, supra note 9, at 34. H A, FEKSE - AiHEE68) 9 H (EMFLIEE) 1.
HAROAHEMNBEENZOWT, 4 F) ABOHEDOFTES L TV A RELCHERICT
M, 9 LCTHEWNIE 2 HSIMNRE 2, HikkO ST TESH L 095728 LT
W5,

BB HROAFEMNFIED., —BEEZROTHWLIDE, A REHIOD &, +okH
A TAZ LR, BIETREAMOAZZVET, FILVHIELEAL TS0
5THHEV) IR D S (kS - BiiBEG6S) 16 H (AMZERS) 2R, /2, 2o
—EMORIMNIIE, AHBE 7)) THlRARZEFOFEOMBE L EE L T L1 Ltk v,

89) = - mifEiE 15) 19 HZM,

90) Fujita, supra note 9, at 40.

B, AREAMEEE OB NS L TBL L, SiltoasdEklo Rl LEEIZBWT
. 173 — v - EEEMN#E - SWESFEB IR L HE I X ARIMEIT R 2 LR
OLHELMET SN TS (EHgFSRS LGS - ariBiE53) 17 H, EBARFR
ZSHEZE - B8 53) 58 H~59 H).

91) ZOEFET, HERIZBWT, Fo72BIPHEHI R EINTI e oizb ) biFTidh
Vo BN RCTH A LA HIHICH S 2 W= HE L E L R L 2iffid e ST
72

92) EMMEIFIES [HEMMEREE~AER2SELZO N = VBRI 258 %~]
(2005 4£) (http://www.meti.go.jp/policy/economy/keiei innovation/keizaihousei/
kachikenn.html %> 5 A FHE) o

93) AEIFEEE = A TRSEME - AR EIF ORI ORI Eo 720 0 B #5112
M3 5351 (2005 4E) (http://www.meti.go.jp/policy/economy/keiei innovation/keizai-
housei/kachikenn.html 75 A T fE) o

94) ek, HEATIE, SERMNIIIEASITONTI hro/z TOHRITIE, ABEAMH
FEHROMELH 72 THAH 05, THZLEMNIE, ETFHICLA2FE-SHY DT —T 1
— %A A= VPN T W20, BEOREF I TN AR L, iz b EPissa s
S22k, E52IE, 1990 ERMEHD N 7OV FRIEERTIMRIREOSBIE L VW S0 o 220,
WO E DAL LIZ L o7z 8 W) FHIER D o & AP NIV L, HRFEa)s
T L. BERR ST 272005 L L TSRS ORI L L CE ik
ENBLE, REMAESOMEITEADEL, HOREIRG AL ) 2855k o7z, DLlo
FRIRIZDOWTIE, 2SRV - T Ah v va y THARICBT 2 EEENEN : ok BE
V7 ha—HfZ8 135 (2009 4F) 151 HLULF, 152 B (A#A3sE) . ¥EMipss 4 5
e 1

95) 2004 FDOHEEIZIZ, —HOREEOMIC, HABREOEEIN L IR TIAEL
DI, HRMORERZIUTBVDOVWTELT, ZOF v v 72 MELTBL L. HARMSE
MR A N TORIHLREZ, BIWENTE S LNIO TRV w) BehmE

86



BRIL - SERER OB 0 )7 & SH%oRE (87)

STV k) Thb (ks [EEENPHTK L O <5 ENGH A &% Lot [ 4
SEAMETZES ] B AMEt 2l s LT — ] 3% 1731 5 (2005 4F) 4 HLLF. 5
H~6H (HTHRES) 2H).

96) EEMENIESOMBERRIE. HRERELAL X120 72 7 TIE 80 FALRE. K
20 4E % U CEPOV— VA S, EU T3 90 E£/CLIRE, 10 4% 2 CHIUY — v
DEMHDATHON TV D T LA, SLEFRIME & LT, HAROEI (B s &)
DA v 7T (EUANLEORVER) A TH 2 L)) EAFNI R A0 T, HATN
Bt RN R TR WL ) %A T TEMGPLETH D L) plldh o7, DLEoid
WDV TUE, MRS 4 H~7 5. ZHwAT [[EZEME - SRELFEORZOMH
BRI E o7z O BINBG RIS A 1a8E] 3 & OMEMMMEIITE S TSt 3]
DR FESFIS7T %85 (20054F) 81 HELF. 82 H. MEFEE - w8 95) 7H (fh
HFHHET) & &2,

97) Osugi No. 1, supra note 11, at 152.

k. ZORHNIBEIHRIBE HE - AR SNERICE, UTOoREELH L, ¢
bbb, 2004 EDBILZT AL, RFRO—EBI, AT OFHALIZ L 5 =MD
FEERIZ LD AVEIC K B0 B ERERSAE £ 0 . HARC BT A Hod iy B 55
THDTIRBZWEW)BAYPHRT ) F a7 (HEE [SHERNEOREEE] a2y
A 12955 (2005 4F) 8 HLATF, 9H), 2L C. 74 7 F7HMAORIHOEN S, #RiK
BH, HEPELL Tz [HE£F L BROHBEOILA] 20T L L LWHERIERD % B
25FTHDOTIELWEKL S X )24 0, Kl FCTEURHMEioFT#MLOFER % HIET 5 72
DOFEERHNILDT ehb, FHFEROESAORBLEHI b L) HEL R
o720 E Ty Al OZFIRACIZ 22202 2 5 OFEATRE 2 1 FE S 2. oMM
BBV CHEY 2B TE L2 ARt L THESK LN, ESR~OERRE LT
REIZR o7z, CORBROBEE LT 20t L SN0 Bf#RgH CTh -7 (H
T = A o) [ &l Baw— [Skarxry—n (12)]
(B, 2000 4F) 8k 12 H~13 H (HEEHES) M),

98) /AN - TAAA YAy - wieE94) 168 H (%S B

99) XAV - T4 RSy Ay - §iBE) 162 H (BHKEEES) (&, SSEMEIIZEEA
MRS - HINP# RIS 28 U T, HAROHENP#ERZ D 50— IVIERIZE L
T—ED&kEz R L T&zET 5,

100)  JHE#E - BIABTE 79) 19 B,

101) Curtis J. Milhaupt, In the Shadow of Delaware?: The Rise of Hostile Takeovers in
Japan, 105 Colum. L. Rev. 2171, 2173 (2005). =3B, A XLOWRE LT, FErEHER
[T 2705 ? (1) (F) —HRIZBIFAHEHAEEENOBE] ¥ 21) 2 b
13155 (2006 4F) 88 HLLF., ¥ = U A b 1316 5 (2006 4E) 100 HELF 23 5o F 72
Armour, Jacobs & Milhaupt, supra note 30, at 252 [IZB\W T b, EEMEHRLGE XTI ¥
IT7OFEBICKRE AR THB Y. FOFEMEHREE AW TR f RIS A &
N7z 3nTwi,

102)  BEMR - BB 79) I8 H~19 H. BEMEA [WTREOAHEAM (TOB) #HllotiE L 4
BOME] BEMAIZ WS [ M&A HIB & 9275 - M&A BB OB GRGDY — v
OBUCHYRER] (IF1 7 4 2 A%k, 2009 4E) 264 LN, 278 HZ M,

103) Milhaupt, supra note 101, at 2196 n. 82 Ti&. Milhaupt #i% & ZEAMEIZEE D X >~
W=, DF4 ATy v avilBunTid, 777 QOEHEO TR~ O
X, BREEL30TE Ao EARBEEIN TV L ENTEY, REMMEIIEST

87



(83) —MGk% #11% 415 201243 H

&, I =0y SOEEEIE S EERECBRF SN0, A0 N—0% L OHICE, 31l
EEEHDLENEZ) THRVHENEZXR T, L) BSOS L, 79727 O BIER
MEDIVFEERD I D LIS/ ENTW D,

Armour, Jacobs & Milhaupt, supra note 30, at 261 (. EMIEMIEE DR A > /N —
(ZEMEREE 108 EICREAENH L) 20 A2Ga, W& ohr#g % BEHY
HAF) ARTIE R L PERETOEROT IV TRIPENINLOFE ML %
WELTWS, 52, MEOE205 1. EHEEEEIIE, ST OEETH 5 SRR
WENECED 2 AHEMNHBIOWELED) 2B enwT Iy 7O 7 70 —F % &
ALY TATHSHHEL, EHIC, HRORHEFELOLCIE, TA)IOU—R 7
—VTHEMERIHBLTCWEOT, 77 YLT7ROT7 70 —FIZh LADBH ), /20 T X
VAROBERDPFHEND LI IUL, Fi7eB VR A - F Y P ARRLI END,
RIFY FNEENT LI EE2RRT VD,

Osugi No. 2, supra note 11, at 51 4 FI v 7RO 7 70 —F G SN2 B il & LT,
BHEFELOCT AR - F ¥ AEBHIFT TS, T2, FG@RLOLl H~52EHTIE, 1 F
VAROT 70 —FORMIZIE, SAVD L) ZEBEIRORIZRSHETH L Z LR, H
MFRBOEANIBUEMN R KN H A e, TV LRERESRDH L7200, T
LT ROT 70— FHEBFRREN S B 2o 72 8 LT 2,

B, REOFREDOEDL Y T, %IBE108) TRk Lz k#Edzoax v My siis
n7zw,

104)  HIH - #7483 39) 4 H,

105) Osugi No. 1, supra note 11, at 152.

106) BEUBGfFsESEEHE. TR R IZ. &3S, 0w id, ERFROFIEZ R L.
RigmEgsgrb0eisn] iR, 3OO, — O&ZEME - BRELFE O
Ot - 1 Lo FER], @FFiFR - REEEOFR, @M - ML MR FR] —
WZHE) b L LTwa (BINBhfRIES 3 H)o

107) BEIBGESRIRE 5 HA 001 H. k. HINPI# IR 6 HTi1d, EUPEE e LT
ORREMRZ IR 2 L EF Vw2 5 TS HRELFE ORREIE T 2 B
FRTEAT LI —BIIHET DI EIFTRYTIE R wE LoD, BEsogigic L
D BN R A EAT 286, MEORMAKNERIZL > TINEZEIETE 2T (Y
HHGREAGDLTE) #T TCWwAZ e ELEMAE LTV,

108) /84 - T4 AA vy ay - wBEM 179H (I—F4 A - IUNT T INES),
Armour, Jacobs & Milhaupt, supra note 30, at 253; Osugi No. 1, supra note 11, at 154 %
ZH,

B, 2011 4E 10 H 9 HAZH T R CTRIME SN2 HARRES S ICBIT 258 3SR
FWHAZOMFERERIZB VT, BEMETES D X 2 N—"Th - 72 Kis#HIZIE. 4O
RIUZDWT, UTO L) ZBEDOFRE % Sz, BEMMEIIZEEA. 1 F ) AT Z R
I, T TAE (BRSO HECTHi# R E ANDS AT e HREOHIET Thb
BEVHEIRTO) AL L@V, LA L, BEOA A—JI3NNTNT T,
FRBEOBI S > 72, & LT, MEMEREED. MERKOKRBLERT L LI
TF OO NIHE R, HAGHR GRVITR) 2 ANz R WEELE R &5, 25
LOBERTFFLIZZEDHEL Tz, Lo 72, COROEFTIZBWTYH., KiSHEEIE.
FITITHEBRIL LD R#ELTH-o 722 kSN TWwW5h, DLRICBEL T,
iEE 103) =B Sz,

109) FHFBIE LT, Bl P 17463 H 23 H&M 1214 5 6 H (= v RO Fus$: - 52

88



BRIL - SERER OB 0 )i &S %0RE (89)

eSS W OIRH IR TR S THRO L Z LR FHIE LoD, EHAMNEINOYE T, HRIdkH
ORI H BET 5 2 E DS TH a0 BHFRESIRY) TOREATE S L3555, i
O THIFI 2 IGAIC LB 2 B L 3o v, & 2AH T, RREIR, BITEEI
[SHICEE LEWEESY 725 35 ORBW L FEOVHETLZHRL TWED5, %
TR OVAF T R72T 2 L I3ER FREETH 2 L ofRfEIco &, B Dt
SRl - EFHIBE 1222 5 (2005 4F) 54 HLULF. 57 H. MR [Hoe i EILE o v
—IVICEIT 25 EoME ] % 1756 5 (2006 45) 41 HLUN, 43 HA S, F 72,
LG THURE P S il & 2 BUNBG ol & RANIESSAT () (F) 72 B S 438
AR T R MR AR 24 % ol — ] Gl - wERpel 1358 5 (2011 4F) 2 FLLLF, 1359
B (2011 4F) 2EDTICH . AMECTHIR SN 4HBIIH YT HZ L%, LG OENT
WA OHRTHIT L2 (RAEFTORGIEEEZET 2 &) &, EBREERTHL LW
HMEHERSLECENT VS, 2B, UEoSEnlEb ) T, Mgk 2HEN
7o) EEUHLRERG 17 45 7 7 20 H4H 1222 5 4 B (H AR BASS M  SCits v o
SRR AR THO B &) FHIZ RIS, FER - 1R & RS 2 iR 5 720 Db
FwiE, WRHHSEY CTE3L95), mICFR194E8 A 7 HRH 61 %55 2215 |
(FTW Ry 27— 2 S OSEMESEIB SN L 2 GO (FifRoLEED
HIHD IHRFEREDPITINEODET D) %S, F7-, B - 5iigE79) 19 H,
ISR - T ATy T a vy {idE94) 156 H~158 H (KW ESES) b2,

110) M - B8 39) 6 H. HA— [HOTWEIE bASENZ BT 28] N REATRE S
SWATIZERT IM&A WFZE&H0S 2008] 72 HLLF. 78 B2 (http://www.esri.go,jp/ip/
mer/houkoku/0808houkokuhtml 75 A FTEE) .

111) %4 - AidBIE 110) 79 HBM, 2B, (LHEEGRI [ o B — Bk o’
M —— | TLHHRGHD = ADRFISEH] = B erdh = U (B3> - BREFHED @ 7aF o
77 A MEREERE] (WESE. 20084E) IS EHLT, 32 Hid, AL TR X9 %
253 % BIRFOHIBIERL O T Cld, 2T LA DMT S N7k TR0 % Vv 72 Bos iy
BB ORBIEEEL <. T VBRI TIE R VET S, T2, MR - JiEET79) 21
HiZ, Mo, STsE, HAMS A Y « 750 ThLPFHRTHIMEOIEE ML TLY
b B2 B # R Cd 2 B = HFI L E O A PibiE L L TEL TV L) R
FEZRETHDLELTWAD,

112) W8 109) O 7N Ky 7 — A5k % 2,

113)  JFEakS TR MMEmiseSausE &« SR o8It Eo S 0 5 (F) ] fEEs 1843 7
(2008 4F) 34 HLLF. 34 H (I—i - USSR S) S,

114) 8 - BIB7E 79) 19 B,

115) ME#ke (XM aiss e 4 BRoENiEEoH ) H (L) EHEEE 1842 %
(2008 4F) 4 EHLLF, 5 H (HEE#SRS) S,

116) HEE [hhAEO T — KL — b - VA7 A% LB L 2| fadh% 1821
45 (2008 4F) 58 HLLF. 63 . MR - BB 79) 20 HB I,

TRy 7= ZEETIE, BIEDSRENRAEE 25 AF — 212> Tz,
TAVATERIENLZITORNTIAY - TIUPEHEINTLEIRERICR 72 G
BEREML63H) o b, FIvITMHRERINFOY A a7 AKIE, 94 -
TT U EEH L CTEIENZNICL > TRIFVIBE X - 25812, BEE ko 5a
ORI, EIEE I8 LTS 208 E — Fl A ISIRERE TS — 2 &) S
HoHH] LV BEHEEEOEMICH LT, [#Thn [¥VERE- 7] HoRks A
PULT 2L 0 ZEETA4Y - 79 VOHMNZOLD] DT, 7AY I TEZOENIE

89



(90) —HEk% 411% 415 2012483 H

ERAEFERDROONL T EIZEE LY nwE LTS OSSRV - T4 AHya -l
181 94) 185 H~186 H (AN - V= A4 I3 7AKE) ZR),

SEFTINETLHE, 7V Fy 7V —AFFC BT, BIGEED R ILF O
EZBETLELTIAY - TT Y OBEHIRTRIIHESNLLL, TAVIDTA Y -
T ERE STz, T A AT, BROREIFICHET 2MEOREL, BIUERIIL
CB0EH 5L, REREIIBT IR OREIFTIC OV T ORIl U TERIF S
N5 (ks - g8 113) 36 B (RIF—%E) ). ST V. Wik B AL
SBRY TITETE 205, BIEIX, BEROSE 2 8 U TR 2 28¢5 2 LT
&, TOBIHTHRERSVHMTLILIIRD0THL OV - T4 AByary gl
197£94) 176 H~177 H (HPTE3E) ),

117)  FEEkEs - B3 113) 34 H (FEEWI%ES). 35 H (MHBHES) . MR - a8
79) 20 Hie L& BE,

118) SEfifEMIZES [ASEMAEMTsE S — IR O MR O 2 L2 B £ 2 72 HIWPifE
$e DAY FF—1 (2008 4E) (http://www.meti.go.jp/policy/economy/keiei innovation/
keizaihousei/kachikenn.html 7> 5 A F-HHE) o

119)  SEMEF7E SRS - BiiE 118) 5 H~6 HTix. B OEARN RITEOH ) )i
IZOWT, 8 ODMAREHA/RL T\ D, Tz, S - Hif8E 113) 35 8 (MimFH# -
RI—ERET) S,

120) EEiEFZEEHEE - 5iiEE 118) 10 B, 14 H~15 HZl, 2k, FMEEE, K
LOBKRE TN Ky 7 — AR GOREHKIE L L, W25 L OHEFIZT->Tw5
(EEREs - W8I 115) 11 B~12 8 GHEHENES). 12 H~13H (WHEH%S). &
R [EMEmses DIROMBEREDOZLZE T 2 - I ROFEY 5] o] &
A% 547 5 (2008 4F) 34 HDLF., 37T HZM), /o, BIEOEBRICBWTH., &8
BREE T A, PR E LTk L, B E LTS v n) E2H
B L ThHsb OSFN - FaAAvay - FiEEM 182 H (AfFERS) %
).

121) HIH - BB 39) 5 H. T AU HIIBW T, BotWEND S — 7y Mo T
SHPRA XY - ENEREALTVLEE, ZORA XY - EVERETRENE ) 0%
Do T, FTRMIREH (proxy fight) AMTHNDLAS, THUIX > T, #MEIF. ABHE
HFANDIEFHIZBE L TONAD Y L IR P SRS NS Z L1l 5, TORERIZAEH
T5 L, HRIZBWT, B WEIDUIS 21 2 R ERSITbE 5 2 L ilid, T0E
BRCOFEAMN L ERZDSBOONDL LD WNANVTA ATy v ay [FREREEZD
LT LV — BRI, TR, B — | TLBEEG AR = AR SERT
=T =R [REEICHED - tREDHD  7ax v 7 74 b ERSEE] (B,
2008 42) 33 HLAT, 54 H (LEHFGIIES) ).

NV SROER : HIERGI~OBLHE

INFTHRZEBY, BROEEEIERIE, 72X AREN=2 L LAEHS
MEOEELY EF, BAEIE, TAY A E A4 F) 2RO R EFREIZR > T,
L. HADBEDHIANZHED DD, HAH WL, HEEREX DD, IR Lidwv

90



BRIL - SERER OB 0 )7 & S%oRE (91)

RGP 72720 =Dz Bl RP oSO 37 OIS
LTWbDT, ZNHEEL TR ARENZME - FELLELTWE, — D
T, TAYAEE 4 F) 2H v ot HloRE - SHE IS S BARRY
BRENRGE > THBEETTHSL —. TEEBETZID, ARBEN 7T -1\
B CHSTL)ZATAMILLZ EDR VI ), Z7a—nN)L - A5 v F—

F 2B ICANDD, RREIGERICOWT, RS L I HIEORARIZTE
WMo 72ER R T LUENHDEN) T ETH L,

AT &R O BEA BTt & 3 2R SHHIEE L, 3348 U CRhEn 2 HfE
BRWURICTA2HMATH ) . MEPEETLEEOEMRIC, KA LilEhrz
WCEeERM LT, HMREESTOEE T FHEEBH THRMITEH L, sz
BFEICERTT 2HHMATH L, £ LT, BFENLSHBEEODIZIE, BEEIC
it L CHRINWEm % 5-2 2 LS 575, HalZid, HiCEHoGBI>&2F L
Jo DFD . MRASHBIEIL, EMREEED, HEMENIETHICRETES L)
MRIAWEREEZ RO LS, TOEHE CLERH L LV BENRY L <%
FZTWEDTHL12, RERNORHTIE. 20T L A HEELT %,

b L. T EREORBEN S, —2F )., BEEIIHGHERICER S, B
FUIHR 2 BA L DIIZZ DO NSRS 2B D (R IXHRR O #AFEHE T
I PE— LT EDOR) — ., LD OPKRASHEIEOFLARIZ 77 L 2 T,
BRI VWEEZ RO LNEZ LI b, LT, BEEOBHORIED U
EDEBITTH Y BEHBFHZOL DM SV E LT, 7TA) AEO
il A EmT 52 2k b )12,

L2l 7 X)W BIOHIERINEZ§ 5 &, BEROREOBE RS EE IS
DTHY . HROFHFH, Btk OBE IOV THRERSIHELEN T2 (T
2H) DliF, TOHEEboTWLERLNTWE, DF D, ARTIE, 7
VA LR MSTHERFEAIEG FTUA T ANS LTV B BURD 2\ T,
BHANE, SN E CREESHEE SN TEZIZLhrb o T, BRERSTEIC
HEXZBEBOTVWLEV)RERENTODIOTHDL2, O ENHL005
L9 TAVAROEHI R L, T %) F EEESE L7201, MOz
RO [ 7% & AEENGER 2T T 2 E00RW A > 7 7 b #EHINL L

91



(92) —HGEk%E $11% 415 2012483 H

BB DLW, ) LicA v 7 FEMERIRIC, 72D HEEZENT L5mE D A
ﬁ) ﬂ‘é 129)O

Wz, BIGEFREIAHAEL D b7 2 ) #pRIEO L & ik E %8E83 5
N=FURTRLOT, REENES L VINMEENLEYRH L, €H)THE. H
I E BRI DY) 2N T v A - TGOS B EREOBLE O AR EMH
il & #BFI 9 2 H T HRHIETUED S 55 Litk o,

)i, B OBFEOBHALE I CBLERSE, A F) AP EEIEH S
NpEZH, koL, HROFHANI I MSEWhERRAZEHT 55 2
TigbkoTwad (M2ZH), LaL. BHIPHEROBA - BEHIE VN —
RV EBRLTWEZ EEBY, AAROLAHEMNHEN BT 5 &MEN % ORME
A FY ALY ENT &R, SREIAREMHEOBEHAS 1 F1) 2 L)k
& (ML) L LlFEo>T, HAOEWESE %, HHNEDENGE) L3
WHDIZL TV EHPSNTwEB, 2oL )T 2L, FHprd
PERDE 2 J7 % EES LI/ NS W L R RIFRIC, EEIAHENEIE - £
BNEHORMEZHEIL L. A F) 2AMOEHZ HIETXE 2L 2REL TV
2133)

T/ BEEPL, RASHBIEORE 2 TH 2o HHGEENE S B
Bo L, BHIBGEEIE, X2 L THRTEARZEILL., &0 5l
5L EMET LMEOMNTEH 2 FELHIKNT 25055505 THh 513,
COBENPHIE AFY ADLH 12, B ICARER 2l L, S
% EEMNEEEMKSEL IR, HlEE LT, AREREE 2D ) 5,
ZOB. BEIEOHU CTHEEEY HHICE A Z ENTEL L, ZIUME->TA
FEMNOBENEGOZEFE - #ED) A7 PELLOTB 23 ) hiyEEd &
v NCEZ TH DL 5136,

bolkd, TAYHIIBWTH, BT I VIO SO T % 572
F72o12id, HEMLA (preclusive) THEEM (coercive) T & <. GHMED
PANIZINE B 2 EPRETH D L INTB B, BIUIE LSS EREL
LAY D TH-> TR SRV T | FREOKNXFEHO HEIZHT S
FLREIZ SN TWVB19, L7zhto T, BRFEOMKTEHO Al % REET 2 B0 5

92



BRIL - SERER OB 0 )i & SH0RE (93)

R7-5aTh, 72) W EOHBEORERIZS Y 5 5blf T 510,

COEHIT, TAYAEL 4 F) 2T WTNOFERHIC L > TORFERNT ©
CHMPEANOMIITRETH ) . EBLHLDHIENLE L, —Hicw) 2 i
T&E%WV, Dok dhE, HEADLHIZ, 20DMORETEREDOHIELIZ S 155
REBEDRHY ) L0 LhwE, 242, TNEhoHEOHMEZE
FHiT 5121, 7o & 2 E MEIARHEMAHEEICED 2 o0k (M2 T
B IR BN B SRR E A=W 2 B E SFNMELTL )R ZEiiown
TOFEIRZE L LEIZ R 5142, PLEDIED, HIEIIHEICHENTH 19, B
WY 5 TOMDHER A > 7T - BB - REULE E L OBEEEOTHTER S
VENH LI LR EH# LW, 72, BEOBRPFEALEL LICHIHT 22 08
ZWEHEBEL T, SBROGEENERHOD ) FEHET L TWIRETH L,

122) HEFREEI S RERBEEIOV— VOREENE P o EFFE N L b dH S 2006
FEOREMNETNCE T 2RIEZIRY K Y | S - WS 68) 17 B (HEMERS)
E, WELEZRLEBRONROFMMUL RO S Z EDSTETBL T A% ik
DPEWILERLY LT, 4HBOHREFHESEEROBNORTEZ T I LIZL7zDN
2006 FLLIEDORFD LT AHTEL LT D,

123)  HH - #id8E6) (BFt 227 5) 113 HZMH,

124) e [t AM MR SHEADOHEME] #5713 - — 665 5 (2010 4F) 19 HLUF
SN,

125) #HH - midBE6) (FFL227%5) 118 H. WU - mifgiF 13) 10 H&,

126) AW — Szl (F2EM. 2010 48) 207 HZH, b o &b, BEFHEHIZOWT
REEVBREMEL RO LA LB L 5T 5 2 LoERT AW T G006 h .
AHENOF 77— %2 AN DEPOPEIZDOV T, BEHIIMOETIIHT 5T
BREMEETRHLAEZVO T, COREIIRFAHFIIERONLIRETH D L) R
5N 5 (Frank H. Easterbrook & Daniel R. Fischel, The Proper Role of a Target's Man-
agement in Responding to a Tender Offer, 94 Harv. L. Rev. 1161, 1198 (1981)).

127)  VEEW— MBI O Rl FraEwml =10 N RER [k L dEing] (EEs.
2008 4E) 219 HLLF. 245 H. Osugi No. 1, supra note 11, at 154 2, B, Kio#dzid.
BN fRith b EEE 2 ERH LB -2l b AL THRRIZE2HIT VDL (F
DIEPOEHE LT, HETIE, 3k, SHOLRMEOIFEIIHRIES DL E V) E
RN EN DL (MEBR). F/-0 W8 108) b aniw), /2. MEEE
[ BN & SHBERBRB OB ) J7] 4@ - @ 1299 5 (2008 45) 1 Hik, HAED
TI) =< ERPLETHEFEMATIE, NI R IEEREZOER L) I T L
HRENGHEE D D ERSINDBARE R LENH L0006, FHFPRAEICHRERLZ 4 H
FTHZEIZEEEERDH L E VD,

128) ®iigE57) ABH S v,

93



(94) —HEEE%E $11% $1%5 2012483 H

129) ¥4 - BIBEE 127) 245 EIE28 Tld, 7 A U A 2BV T, EHPFTH AL HUR % 0 3%
FHEPIDTCEFOHW A EET 2 LB A HIEIC L7722 LI X o T M HGE S O A DA
b L7z (BTS2 L9 MU0 - B2 A 5 2 L RERD BT 3
X | LD ERZOEND X)o7z, K - WHBIE9) 46 HiE 125 B) o T, HA
OEHF L. 2O L) B HANOHGEZ I WA L T RETHLET L, S5
2. A - TiEEE 126) 210 EIE. EEGGESIGT [FrAs RSB0 Mo 5% B o B hn & 3 L&
BDTNEDT, 29 L7ZHFANSRMIII ) M &tz 2122oN T, HRTL 7 2
HEIDE Z T X BWIEHFE T 122y, T2, Z2hd, Hod iy E Lo M
EESHF. HEROI—=RL—1F - INF U AOWMEICLFZTH D LT 5,

130) 7B 54) L BT A AL B,

131) EIEISRENBLEWEL e MR R L 2w EZ &, BRHAMPHRH LT
WV TIZ D ERE SN,

132) AR - BIIBTE79) 21 Ei. [HHIGITHNITHRO BV L2EIIHHTH ) . &
EBEEENPT LT B E LRED RLHIEN 255 AMEM 2 RETH S | 12D
b O, CREOT A 75 % B2 BN LD 505, FBHFTEZ0EAL X
OREZEN— RV R LTWE] £ 35,

Lol MEEOBEIZOWTW X, ABEMNHEBEITIZZR < WwWhw b ZEREEL
OB B R ORE N 2 EOERGERICB U 2 RIE R Mits % . FEOBEHE 2 VR
D, ARBEMOEEZ TR A EDRLWEfFT AR E, RHECLIZHIETORHLTE S
(PRI = A — =P E=RHFHME [V - s =2 M) (F2EM. 8 2 ).
2011 4F) 385 HZH),

133) o, HEE —HICHIELT 5 S L ICHES S UL, SEEORIUERD S
ELEZONDE LT, FMAEHEOBEALZRIEL Tnd, &2, [ERICZOF
HET L2 L (FHRERSORERITEEILE) 12L& ). Eattid, O—xEdEsa (HL.
20%% FHAZ L TER) DEOWHBNTHREVWED ZEE L, TOB Z5il§ 5 2
ERTEL, Q| TOBDO M) H—% 355D 155 20% % REE LTHETITAI &N
T&2, QEMENIRBEO NI T —%2 350255 20%%WEEL LTFIETFTIFLIL
NCTEDL, BENEZLNL, EHTIASNZ0EH TOB &, ERFTED T (Bl 212,
HERSOE PG CHIRTELEIICTLII LI BN VESL] La3hTwd, U
o &, M - ATIBE79) 22 B, 24 HiE 16, HEME— [4 23 MASENEsE S 7L
Y k] 3H (http//www.meti.go.jp/committee/materials/downloadfiles/g71026a04j.
pdf) %ZMH,

134)  WREA - miEiE 13) 16 H~16 &M, Wb ERE [Hod T 4 7 4 — N —12k5 2 Bt
KOT T 2 TINFN D v — )L L Ekeg (2) ] EIETEELF 28 %55 (2000 4F) 533
HPUF, 537 HiE43 b WIS R 2 L4 2 3. BAGEEAHOFEIIOER
ZfIBR A R WREICPE S S & AR L T\ 5,

135) VRUH - mifEiE 13) 17 HiE 12 28,

136) Davies & Hopt No. 1, supra note 9, at 172-173 i,

137) Bt EERETRE [REENZ O LM E = v R fEF ez i) B
FEE 289 5 (2005 4E) 73 H. 83 E (John C. Coffee, Jr. i) £,

138) M - BiIBTE39) 5 H~6 HZR,

139) MHERE - FifEE 134) 535 Hd . 1/ VIO SO T: % AR LTk 7- B i
S| TWD,

140) 7 2 ) A RO ERIRE T 2546, BEROLENE & LTI 2 555, 2l

94



BRILE - SERER OB 0 )i & SHoRE (95)

DWVTIE, TEIEE I & 2 B0 RZE R o — etk T ORI ORE RT3 2 B s L
TEHOFRRED - DIEARFEOFHEORELFR LTI VP L nwIMKNTEZ 5
ETHb] Lw)iEfEsd L CRE - miEE 13) 17 HSH),

C ORI LU, BIGE O BT L RS OB EITAORIZIE, AR [AIE
HIE] LIRSV E LT, iR BaBEO L) IIEZ LT LIl b hs, Bal
HThHE, EIDIIHEN RV E ZITHTRWICRED SN (ELPigThiud, Pittod
EDRHVNEOH L L DOTHLLEED LA, IFONDEETHKEL TE v, EHAM
=N = R =20 [BAREAM] CB2ER. % 2 iET. 2008 4£) 82 H
Z) Z LR B0 T, EAREOMNTER S L& L) QPHROEA - FEHDO/N—F
WIE EDD 2 E12% %0 HROEHFTSHHEIROBEA - B &N — FLEREL TS
ZEDERIE, ) LREBORELH 0N Litkv,

141) A - §ifEiE9) 148 FIE 35 &, WRINTY oo {H ] & KR ET oo FEH ] o N AL E OV
SN 5 HAROEHENE, [—HICBWT, HEMECHREELOEEZFHAIE L2255,
B IR R DR BB AR PUEEZ & 5 &) Witz 380, 7o v, 5l
BB A R B B 36 H5 7 TR L 72T CEA L BEIE OFTE 2 Bl L 2 25 SR E
FHOWEZ Y DD, FHHEE O ST U7 S E R o B 02 H % /5%
LTEIED) A 2L TWbHE Wz b, ZL T, 29 LEHKMOEY Tzl <.
DOEZDIZ, HREILEBENEDNT VAL ) EEHLTWE] 35,

5. 590 - e 9) 29 B, [HARE, BWFICHRT 28 HlE 4 ¥ 2A®AEm L.
T PR ZMENI 7 AV AR ZEMLT0B L) IR A, ke LToNT v 2% EL
LEIZRIFTTWS ] Ewv9,

142) Berglof & Burkart, supra note 77, at 196, 198. 7 3. 2B EAS LM % SZAEM (2 MEE$
HiAE, HARDODFEFHIZL > THITHbNIEILOHTWE, 728 21E, iU - w8 26)
2,

143) HAHHIEOE X3, MOGIEOHFEICL > T ONL, —HIHIEEHZZ LW
FEPOMTIEHL L) L LTHOZOHEMEIIROEND — OTH Y. Bl
(institutional complementarity) &I T2 (HFAREE [#%Y A7 A DHLE LT
P — I ST a — | RO G, 1995 4F) 91 HEH) .

B, EHEOZ = NEOMEREEICER L, EREER S vy T4 T VAT A
EV BN SRRINCHIE A [ (B3EICB 2R 8IS E L 5 2 k4
REHEORIR) | oefErilid AL LT, SO - Jif8iE9) »d 5,

144) 33 - TA ATy a v - idEiE ) 188 H~189 H (I w7 MNEE) s,

PR LTl % &, il BENRER GES % L. WiHBET7) Twv ) NG 1216
CER) 220 THRFE DD TER L, TOHBRIIBIY 2 BIGREE EONFOR T, kR
WIS N DT (REERAKAAE % ik L 72 IRIEGR IS ER) b e b E 2 TB<
VNG D, SO L EREELAXAL M E2OBALTB L,

Osugi No. 2, supra note 11, at 51 1. 2005 EDEEMEREEIZOVT, LTFD L) I
IBRTV 5B, B, HARO LGS OREEZD. BotE D S OfRGEL e, BH,
ZOFEFHE . HED S OxHEHERE R IEAET 5 L W) BOROBY 23T v A% L H0E
WdHotze LT, [¥EME] V)L, REMZED, AT -2 RV F—2KkD
FIZE e LIRS DR AMETHEHW 212, Zipae LTRSS DTH- 72
D7z, ks

E7o, SRS - HEELIR) 0 H~41H (MEFHES) 3 UToLH1w). &
BRIE, WiiZHREDOHWIZT 25— T, HROMRI & HE I, HmEEoHn

95



(96) —HEEE%E $11% 415 2012483 H

T, BEOKERTHDLEVIEZT DD, D10, BHOTWEIIZB VT, B
REDLEOORER LTHFNIZITANSN R, 222 EDLHIITDBZ T L
DWDVIFRORELRETH L, Lo

145)  WIl - Fii87E 86) 82 Ho A ¥ AMOHIEIX, BEOFBIN %50 5 WEEMEDH 5 2
LIZo &, KHE [TEF B MEIZOWT] MHFBE = /N =A%t [o—%
L— b - HNF U ADRE] (hyefeiFat, 2011 4F) 133 HLLF, 157 H~159 B, JE&#%
& - iEE68) 14 HE~15H (AMFERS) w2,

96



