MandAZZiIZ & 13 % B[ fRAESRIA D A %)M (P H:
B IR E L )

EE&: Japanese

H AR E:

/ABEH: 2017-10-03
F—7—F (Ja):
F—7— K (En):
ERE: M, B
X—IJL7 FL R:
FiT/:

http://hdl.handle.net/2297/4442




B 5HG REFRBOFM M

-
—

M & A E2#1

S Y <IRRURDORTERKE S fERE

mX
w1 e
(—) BRI ©
(ov) Brn BRI © R B B
() KHECEREER
BT ARoRMOER
I RN DH REURDTOERE QR
(—) E-IRET DK
() O DN
. (o) BREEE
P AREORE
(—) DERARERRIMIX Q f b
() REFSWEORE
() BREMVMHEHC BRI
AR
&N DK QIR
I <M Eu I E
1] RO M i SR A [

ERH

i)

59



() kg
(o) HOMEA ¢ AUEKHK
() REEWIRVSEE L QTORR

& AR

(=) BB S s

HE QD0 S OIRET R ARER R CRUEWEEE 0 )" Q407 IREEIRN LA 10 o0 R o i
(~)

B A n0 40 R BB A G IS A 4 ) ) U480 AU SEHE U R 1 5500 1) QSRR S s | |3 HE b
REE BRGNS S KA B EEG TR~ KT BRI e ) U R 0?0
W 4uEE QIR T AR & O TR IKAR © SEHE B 1 #HISE 40 Q RERE L0 U3 S MRA B0 © RIEE 146
R ) QR T ORI I O R 1L O b EHSEEAL0° 1) QA A
SRR CHEHE LR SMHRGHER O # KBl (KB 8 [SS<HE] V5 0) FUMoIMR” dussizE

S IR K LA @4 L S REE A D W RZER YU R 100 © 52 R KK X (deal protection provision; deal protection
“device) V465¢° |
SRBCERORMEVRONADRUR S | BREURSOR VY 5 oRmEBEEY OV T Fl-00 Q%M
©500° (~)BOHEY | {NEREE S 3 KR O 5 A Lo ST AR E MK (no-shop ~ 2~ no-talk) " - (:=) |
S AR ERIR DAL A AU L & 34K © HREE < S iR W Q IME AT L b ds@ 1) AV 0 F B <R O BB K2 ©
@ TN N NI (lock-up agreement)” ((2) SS<EEEKARRYELRQ O L8840 U R HEPTER ORBRE

60



M&AZRIC BT BB [RESBO A

IR O VBRI R Q 2 0 BRI (termination fee : break-up fee)°

M0 Q B EKIKIE QIEHU 4" I LL s QEKE 1 X -4 BRI A0 2407 STHUHEHB RO S <z
ERVRD O R0 1) UV EIQ 0 IR 0% VS QD AW CBR O QM7 HRI1HE L 6 QI B R AR R e 2 18
WO B L O IR D0 D S NN XY QiRIE R B O W Ot 1R K D W HE B -0 ARR -0 B
&é#%\:@iﬁ&%ﬁ%%%¢uﬁbﬁh:a%ﬁ@?m%*#a%yky%4?%%50%E%#%ibﬁ
AW LIRS [HTVEE | VOV ERRUR QM AN 50 5 Hi#E-040 10 $00/0° 4542" IRah-Q
BROT RS KRB W B O 5 AN QBRI 480 © HELNRIUAS 5 640 LA n@ 1) VR P00 D7 B S o
FRIE R IR < 2 s 28K O (Y EKESEERE © in AW A 00 4 ) -0 U aUn0° MU0 L M QR L O 2 VIR -5
Wik R ST S VR R - MR O LTEVEE ) A L5 O © a0

() BRI © H BT I

RREC SSTHIUR S V0" ORI 5 O L HHNHIS R LM 00 82 5o f K s i © -1
B BMKIER QR R0 UBRNIVE5S DR ORK QRN DA HE BRI RIRRE R 0 )AL
0 BB HBRREEE VNS0 VG 0 L° i) 0%" B4R | 1KE-Im) D mRIEEHE L s
HURKLDE AR NIRRT S A 52 - 02— NG RAKAWH DU XRARKIT S
150 QAR o 1 A HIE © VI HRAREE 1L REEE YU R 00 )0 % 0 42° IRBQ iy’ 1) QX RUIRAW IS IR HE
U ol v ORIFIER " Dmi—n R — NN HURIERN S AN N & 2 - AR — TN QNS R0 D,
=R — N HIRIGE Y © B 0 £ V3 LEHT RSP R Q MR ER RV 0 (-0 HH=Ing QI
Ho s XRRWRIQ G RIBER AU 2 BAUHID 20 QWi R Q IEHIHTI 12 16 10 [HI -0 - RIFIE 46 5 A

61



(@) .
SR ?é%ﬁ%ﬁ%@%%% | R 2 O W RE QR R #Ho Lo 27 SRS R IR ey

%
%;M&A&T% 5:t%$¢éhfu&v5$$¢®#$t&iﬁ%%ﬁ&fﬁéf%&kbf
%\:n%ﬁ%%&fﬁéﬁaﬁwﬁ%:auﬁ%fm&u Ve QR EHKRER %%E%@ﬁ%ﬁé%%w

I2

IEREHUER O Kt ORFEEN QL VEREQ EMR L O i WIkE ﬁ#ﬂ?b Jagan T BT

SO 11 4 QT4 B KT 7 AU BRI 4850 0 O -0 sV R RIS TN T D KB O HEERR
L SRR A LRV O Y ORRWHD T BT B R UREKU S0 500 R-QRES RRERHI L 603
K QU Sad0® 1)L RO B S © W R LIRS 0000 BT
S HEREKRBKL S LVFIRON @T%%ﬁ MOEERLLTUROVEEFTRENT HEIRT iRhER S Ko
HIAH 12 4Q T @ BHTIX R P IP WK QR | 12REQ W 200° 07 s R BIXRIREREL R 5 WERUVKL-2Q
R0 S QT KRR L0 S R TIREEKO HERREH L VEQ S04 LA %@k%bﬂ%u

N OHHEROQERQH O SHCy L BEVR YA N ANSPHEXECEM LG S VRV SURKRUYER
O HEREWE S QIR REHNEETEC W IHE v REGIEBwEEv )V BE O 5 ° BRIMHEC S - LK
- ORI O M B in BB IR SR YU < sQ 049 00° v 4 ) 17 W?ﬁ%ﬂ%ﬁ@&%ﬁﬁ%@ﬁ#

QAL O v RRPHNEBRTS $s9 0% &%ﬁﬁm%ﬁi?%%%ﬁ?ﬁb%ﬂvm < HEHER DR OLE”
MHHEWEQ DM L Sl SHEERY O 2 v RERC HHFE S w0 R0 1) A R e
AT 1) 240 Q B EKERIT T 40 © IKESHE U U R s #) U L IR B AT @ KRR 1 6 O BRI
20 1) A RASIR% 67 N QS IR R R 4% S 0 D -0” BB QMR RHE O W S oo EEK H{H O ERRY
© BT EL R I © HE R i © IRMIQ A L IX O b 5 r@ BRI 0 52100° 1) Q4" B B < e

62



By 2 P05 1REEBEOEF M

-
—

M& A 22#y1

MAL A 0 VRQ W CREER U - SR QB BRI UG 0 (-0 i - 0 © RO XE BRI i TR A ¢
H=KUG S VE HHUROBERYEE 0 1) V& HMEITER U 2220440 8 48e°

A3V $%®ﬁ_ __\HHVM%
KHEC H-DBSE-01” = o< B A 00 BT ARSI N 18 20 AU 4o @ B BRI Q {miRH U O 3 107 4
ﬁ&%&ﬁﬁ#%ﬁﬁ#%:amééom%ﬁ%%ﬁﬁﬁﬁﬁééct%%%ktf%%éﬁ@%ﬁtﬁ%ﬁﬂ%

RO ARSI A~ yS-QA0H-IHERAE QR BEAQ D I AT A M QO REQ O 2 FEY O 2 ™ [RE

(=)

WECOIHE | QFEIEV0 R QBB S h— I 80D R -0 REU TR SR Q48 50
%%Kmm%hfw%ﬂﬂ%%%ﬁﬂ@éi?i@%@ﬁ%hﬁéﬁ\%ﬁﬁM&A&%@ﬁﬁtﬁwf%ﬁ@
BhR © Brn ARSI IR A O W R HE A 0 ARER A 5T U B D\ S0 4407 B © WU [E 4 U SR U2 0@
A= KPRV RO RN VRO KHEEW 1) R0 O BSEER I Y | HEO W 0B Q - o0 ©

T 2RI L A8 00 B KRR TR b R EHIR PR 0 L4842 O (v 37 SIS MK 4T Ao @ I X
SRONND HNE) wﬂ%”&%ﬁ%KT%:&ﬁﬁEf%%o WP HEVBHSOCSRERUQ SV SR
WLV LR HEODE AR — NI QL IV H” BRER (<) R0 B M ) [ 430 B 0
ISR &0 () VRS IKEHT (O) © B AWl OO R IEH R RWR L O UEOY AR oRUR S W
B MEREKGHSEAM L 80 (O) RO BRI B BB IE © 212/, B2 X O MRS L ) o0 4 ) A s B
L RRENR (<) LR QBEE R () © BRI © #i-uB R R BNV 10 b — 1 B8 5 4 ) LLREHE O\ 50
KR A8 e °
quu‘if:@ﬁ%%b@é?}Uﬁ&@ﬁﬁ%&t&K‘bﬁﬁf@ﬂﬂ%ﬁ%ﬁ@ﬁ%ﬁﬁ%?%%ﬁ

o
©



BT SR oRECER

| IRNDHRELLDORECHE

7

(=) RUHXARMIE kT
S o3 <R LA 0 R BN G AR I © B R U IR IK AW RQ o N L@ S TR U BRI 2KV O
ﬁ\/lvan%ﬁk/l KD | IR0 ~ T N R T R © M B S
E%@%ﬁ%:&%%@%?&ﬁofﬁ?#%@$%&@%ﬁf%iB%@f%%@ﬁ#bf\Jlbl&%ﬁ
8 B © NP 6 i ) (6 I T L ST © BN B 2000 1) ) 4 SR ] FEN I T 820400 © 149900
PR AN = TN IR TN — o — QRIETE YIS SR L O Y - RS ERIERN S D S 0 8 Sy
5 REEN Q AHHBHRER L XA 0@ R IRV 0 B R OV L% WO IEIES N H NERFIR LA S
V7 e @ WRIT R 4 BEERR © AHHEE L [ 10-0 © U O W IR IR L R S ASnlR U7 5l og KA Q
0 W B AR G - R 4 TR B I B e ) 4 ST R 12 i O 4 AV 20 10 2 o0 R 12 18 VTR 57 o Mk o JEJ R
=7 Cﬂ;b@&mﬁ»@.mﬁnﬁﬁ.ﬁﬂj.,bﬂ%&,\,va.T/éim%k@#ﬂﬁﬁﬂ:ﬁ%,ﬂ%o
OEHEEN Q NIRAPRER ¢ 4|4 o HEFR AU Ao r@ 155
%@@Eﬂﬁkmﬁﬁ\##%%E%@UM&A%%&%%?%#Eﬁ#m\%%%@%%Eﬁ@ﬁﬁ#%@%

64



FHEOE M

F3

B 50515k

-
~

M & A £2#1

KRRLQOR QM2 LR BT R-R QIR 4 SRS IKESHE © 1A MR 3K W Dirrenr ) A 357
S S ISR B R B0 ) U LR EGE © 4 © M@ HEBA) 600 40 © HB TR L I
QT 4 QO ERIER O N — e — AR ST N — N TN NI TS s\ © B RN © MIREHRER 1 41 ) (o 1
TR 00 A RIRO 52 70° _ |
#&b%\71wfx.Fyyﬁ#fnx.77vﬁx$ﬁ:+ﬁf%ﬁm\#7ux.77y7xﬁk7%w
1170 {os ot © B- U BIS B N — - — A IR I R 1 5 400 ST Q EHLAS0 N H ATNK - 2 NN
M ORI Q IBIE € X4 4p (preliminary  injunction) w46 42° ININD H NERE-HE TR & N 2 N — 50l
T N = m A EEURO Y BEEWEEKC -V EER T ORE N < b e 8254 ¢ v © (TR s L (U R

SRR L T {04 5 AR AR O 1V 500 )0 20" HRal S IIESHTA) © X80 IR 1 4162 20 I 330 2 1 on
_ (2)

—

MM A R TR R O don v AU 2 12 Y YU 1) L8P0 5 (legal equivalent of willful blindness) | - Q-1
ﬁ@ﬁ@@\K%%@@n%ﬁﬁ%%kttoL#L\%%%Kdﬁ%iﬁ%@?ﬁf%%@@$%@ﬁ%§8g-
rable injury) REIL ORI D Tﬁimmgmﬁﬂﬁmﬂéﬂ W 5 s0°
it\ACEﬁ#rE&»RE%@xTﬁ%&KﬁwTM\H%%ﬁ#%ewaEwﬂﬁ&%ﬁ\E%ACE
VO E VIR WV S Lo R R R D7 i“ﬁﬂ&%#f%%&mwb 5= MO B AS IS 1 -6 v @ A BN
P RAHeuORQ D o’ IO 4R ORI © N — ~ — AR R Y | IREEFIIHE-HEE (temporary re-
straining order) WA%RQ 40° Kt (v I AU L4 N — L — QK" FYIUE LR O VR SIEEN SR O QHHw
@R BT m B EE0e ) UWERD” U0 | N O RERIEI N QL BRI G P S I T
wT%E%&@ﬁ%ﬁ%ﬁ?%1&%L<M%ﬁ%ﬁ%%h?%:&%%tTwto%3_%%#®¢Km\%
WHOEERWSR" He QHM-H L <6 IR L0 5 & N QIR IHEU W D49 5 AU RINND H NEd

65



(=)

Q- P L T 0 BN © IR ) 6 0 I 280 R R 5 VFIE DA ERERAT-R S 4% TR H SR B
FFEN 1NN FIE N~ ARECEREVFE VY () RENHS BRUR TR
X 1 2 0@ AU TR © MK R REHE D (v 5 42 a0 18
LR 5 TR K 000 R LRI O 1 S50 R MR () BB L LR X R KR
B E R LA OV 500 2T REELG0A D 5000 1OV REQEII OB RELKE
%%%f%é:&#%\Wﬁ&@ﬂ%éﬁ%ﬁ%f@%ﬁ%ﬂéﬁ%t?@fbiﬁiﬁ&%ﬁﬁﬁﬂﬁﬁuﬁﬁ
D7 A0 TR L0 S X s 4 ) A 3N REFE W AU T A (4900 4 7 QIR R AR AR O S8 5 007 94307
NN H NE QR A0 5 v 340 © S BRI L 33K H © R IR 11 130 € BREZH € T L B n@ AU 3P0
R0HURD” TN — o I R4 10 VTS O b IR 1 © 451 W AR 42
QRIS IR © HERR48@ A 4@ IR

LR N — e — DRI S i © 640 T HE K © TR0 700 © T T34 RS Ean S o0 LLIEH O LLEMRE = 3
A&%ﬁﬁ@é%#%&f\ﬂﬁ&%ﬁ%ﬁm+ﬁ&%ﬁ%ﬁ%ﬂ%tfwéa%ﬁf%é%ému\mb@éﬁ
S I (business judgment E_%mwzﬁmb v~ me&@ﬁ%%%ﬁﬁ%xﬁm?%i HRPER 2 1 5 200

O T d s — DTN e RS (] ﬁﬂ%%ﬁﬂr.@i,?&%%%\%%o _ .%.R.%.E._ﬂnn\ e
O Om—EA QB AR IE O 4° EREE UBEREN — - — S RE R 2 & 5 L% BEB U
B IERR IR 6 S e Q HR 1113 L2 6 nQ B W DB 0 4 ) U HE U R IV 5 0 O QA SIS ™ ok
SNEE)EA ) 4Q 3 (v B X HE RN ) IR AR I G40 O A0 HEE O 1o AR L 0 10 {mERnb RAKHR A0 4 SO 3l N\ —
2 A R Q IR B @ I B R R TN D Y NERBFRTE OR Y — REFHTE N~ T AT
0 4149 4R RE SR HR HE © b 18 o0 R IR B © WIRMRAS XV oA © 148500 S RIS HERW IR dods

66



EBOENME

BT 25|

-
~—

M& A Z2#51

(XM ) 59 0 0 BUBEN © IIRGHRAE X © TS0 T v @ B R S I AR IR (46,0 VY 42° s 4o
ERRREEVSONEC KA ME" R BEERW R BMMBHLWIE O WK 5 v 8O\ 5 LEHK &6 00 )
&\Kﬁ/lhl7%ﬁﬁ%%%%%ﬁ%ékfm%:&\ﬁiwxﬁ%@%mw%%75$m%&<\%%Eﬁ
AN e — A RIER BB S AL ) AROT MTHEIN — £ — RIS BRI © SRR L X D0 QU L% B
%ﬂ%ﬁwmi5%%%%?15&%@@@%%%%%@%&mtmﬁbf\E%@%K%ﬁﬂtto
it\@4x:yvywﬁﬁéﬁéﬁnl}va$ﬁc:XX%mﬁwf%ﬁﬁ@ﬂ%ﬁﬁéhfwéoxF
NHQEHH U QIKIIT” R MAGEN S U SN — - — AERKE N — N 1 A NRIE W 4OHE D 4 A R EH
B RS DIRAHR SR Y 48 5@ AU HER O 07 STiSnEs © KH-HEPRWR QN XKy — R FH 3" R <O
FAELQDQUEE L MR C e ek L4 O\ BT INIRG U~ o IR 8 S oo pEiwig O
VO RIS HEE R O 18 K - 1 SRR RN I A AU © < 12 40 4 o B TR B WD B0 T 0@ 4 J A0 a1 © §v S 40 A
RS0 VR D00 EREEREE Magdy O<uENAIREL” MHEE 16 @it ke dnw i
QR IEREAWE ST RO LRI EIE © RN D W HEIEER L QIRFRWEK OV 5 401 VR B M
AL QK BCIERGIEFARM O R85 O 1)U RO AU QuE i | QBIEEUAS O LI uHe
QR Nt — RN — N TN NI DA A e ) e T BN s © LIRSHEE L 40 5

A TBONS LT VRIBONC

() O2 DR DI :
BAXNNANKED” | {HOHERBRON UM i S M & 4K S BRI < $ 30 2 ) © I HE L bosd 0 1) A
P Z Q<R O B E G2 0 U@ U QU L 02000 Q VAo IMEHI i /S E S it © dh IRk

67



%K%%%k%%@%%ﬁﬁVh%Qéiﬁg:gwévmﬁyﬁ;ﬁ$¢ﬁ%f R B © A HEE < BN P 58
QWEAZ T D & DN (stock lock-up) A 500 44" EEERRATL T2 O iz O 5 IKEHE-V O W ¢ © SR
B (recommendation agreement) & KSR KB (voting agreement) -2 1) & L 446 5200° ¥U0 LI EE N
O ot EATI A P I Y & B R R B -2 TR I T N SN A NI ER 44 1) AU -04850°

IRNDHREUR A B AN A NREQERHEEER VNS UERTEL O SV MNSS<EKmU~4 0

28 © IR R #{H © IXEHT L DN E A QK R KR L2 4 O W R AN @ 1) AU R AR °
M X R © DR O nQ i
INNDH NECHRFEED” 0D ANINNHRIEGREN M B 185 5 une? D& W
N CHHE B BRER VK HO REC BRI 2 1) &0 MEEEREEELR, KERWCLRS
ﬁﬁ@%ﬁ%:é&#éﬁ%ﬁayﬁ%ﬁ:iéﬁ%&?ﬁ%ﬁﬁTbnéF% m{ R E KRR L 4Q 5 (v
RO ERIE 'S B30 O 2 B B MK © RIS R i O -H Q0 200 1) AU A6 °

g8 Q407 V7u/17/&7/b)11x$¢:+¢gazbufi BREMErE Y mE YA ND NG
O RERMKIRKEZRIHTVOELEE OND D AN NHRIR DO\ — DT D NKESHI-HRE QO Kt
i EEHQEKOEOY —4 N —WEIP 0% O IR [Ed QKB D WRE S ERE L E< O N D
m N LRI %E%:%z%nfl,;éﬁn/&7/7%_T7©17I%%ﬁi\:ﬂ%@uz77/7%ﬁﬁ

57 UENREEC Hiv L O WIKEIWIK IR L it < O FRIR B I R e 1) ) U BBV O WY
MO BHEWE RO RE R FR O 5001V R OB B 5 VE LR O URD W EEASURMHEMIXG
B R O b 5 e0° ﬁ%%%ﬂ@@ﬁéhtﬁﬁ%%ﬁm§$ﬁfuﬁ;/ﬁvﬁﬁ_amm%mﬁm#%%a&

@b K A0 O IR IR H N E IR I R IR B+ R Ut D R AN DN 3 Q B (break-

68



4

RHOFRME

B DLHGIRE

M& AZ2#9i

vaifﬁjwﬁm&%%l&ﬁﬂu%x A C @g.ﬁiﬁﬁl/,W,W;wa.#m.ﬂ"&f:m.xc,ﬂtmm%mmmAx@%%ﬁn%ﬁxé/\%&ﬁx?
QA AU D QARG 40 .
ﬁ¢:;§f;¢f+%&ﬁﬂﬁﬁ S O RIS RN e L R MO %%ﬂi%i@ff
R B S

46 5 I EEREEIR U R s 1 HRELE L B Q0 e BAE R O R iét&vﬁ%@%Aﬁ%
R R S O L0 LBIES N -5 0 L ¢ DS Ly
RO B R B gi@ﬂ%&u\%m@%zxﬂ@%ﬁ@%%@ﬂﬁé%%ﬁé:aiﬁﬁauf
25 194080 iiE SIS © B8 LIRS O 1) -0 R O 50 82 T TR X 2 45 5 1) 0
£ 50 ° QR kv O b ii%%%: TN TINE =N AU WY EER e 1) AUWIEIA DY S ER4n L T

EERDVCERULASN O v i LR A o & {910 © RXEWHPEEA~ @ ( U148 0 R UH CIRFRAR KRB 24 0
f%ﬁﬁbvfm\EE&LT%Iu%@%ﬁ%%ﬁwﬂﬁé%ﬁiéﬂiu&w#%f%% ERIESR 8" Big
KR B AR R AR A vQ B L HOH R © U R KT © FENE W HO A0 ) U R a0 €187 LV RBRE ML QO S
D r FEKE L OB U R A Q@ BRAD Q 6 4810 U400 W DT KA D b Q e L HPEE o ¢ HUFEXE T IO
B5REOT ANONEHORERUITEN D AN D NHIES A © BREHIHIAD A 5@ 4 ) A 1 S IKESER G S HE 0B 424122
Q5 URMRRMIRGRE S VOEEKT O AN TREKGHON—D 1 A NKES BIEH-HREEQORNC
MO EREER U QK HEIIR-KS %%%ﬁ%uﬁV7uy%E;&klu WO TN DN RO>O

/IIIV

iAT@EE:EuT REUEREE - R oK gﬂ%éh? RHdd MR SRR H D0

QoK L O 3 VERULLAVFIEUS T O RIMEE KX :o¢¢@$%ﬁﬁiiT@akhf%%o

_ﬂﬂzﬁ\N?vﬁybiﬁn4T:Aia@éf§E%%§L:o:@Qf%u:iéa LIND DN 3 d 1
NI HUBREENR” TND DA CHOEHE U N N H O E VB IRIE U LS 0 v 3420

69



4 EHE RIS QL Qs L O DA SRR ER LS CIEHY SRKB WD N — N T AN

K QOB AR iR O8O VIR Q MR 015 U e N T SR QHIR TN D D N L iIBE O 48R Gn L L
e 1T < b AR A (A B < B0 s 10 IR T 2 1 5 40 (BT A AN AN ° QR IR
ERE Q00> OFERL Y UNY DA HOEK LRV UBRBESEE LR Uk 1 G2 RE

BRI AN D R 2 4% O 420 1) Q" CTIND DN £ HQBUIENIUBEHCHHUE OV LN NN <SS S
S EEENEE 0 | IRV O O QIRIK T 1 S IE U K- R4 00 1) U R U O OFE U QIR B B 02

VHE DS R 0 4% OB OFNTOTN Y DN -0 | BEHR IR EKBEEC #RAR -0V ORI Hwie

Q1B HE D N AN N NGRS I 16 5 DRY-7 B GBIV 0o 44
AN B 1) ) 18 R 2N © RIS LI 0) O 17 AT © HE-SHERNREQ 0 ININD H N EIRIESR-2K Q 160
UFIR W IRHE S BB i 42° |

[KECHAKL ™ TN D DN OHEKERE TR | BEHU AR RIRIUR 51° 040" B
HONBED BHO<R - #F - BV ES" Bl UBIRO & S BRESEM O LIEM O S LQ e X
N DN HUTT N T HOIER KRR HR0Q | REHBIERHEHUR S VAREOREHUIR O
IR - - - - HAULDHE O MEERRE O Y O e A T BN D M L sb R 00 8
PS50 DB O TN DN QA L TR N 7 I G 4 1801 R0 SE A0 4 Q QRNTHEE % 1o
207 AEASI° 4 DN QBN - IR aU 20 R I PRE © DRI A QA Ut O L 2
®ﬁ%%%ﬁﬁzahfm&wmhym%&mﬁimtwmﬁﬁﬁmﬁé:&mf%é%k@mﬁ@%ﬁﬁatb
%ﬁﬁ@%ﬁ%t&ﬁﬂ@&%f\%@tbﬂ%%%%%%té@@&&&%& |

K12 40 3 v 4ok dnfnign 190 10 R 4 AL R <L S b I U N T LU O IR RS2 Q AR

70



-
R

M& AL BT B EEIHRE

5

FHEDHEE

£27 BRI ORI LN D DN LB QIKEHT LA O WHIOVERO M 2000 WRS M0 N—)
m A TNRIK S N D D N IS QB MR D 4 @ O FH K A s 1) AU R v 5 400 [RIRIER T3 1) 200

BB T (AR L AR 80 2 27 RN H NEGEHC - B IRB UeRV U R R

ﬁ&@%%%%éﬂ@?%%@@m&<\Lﬁ@iiK\N77@y%ﬁ®mﬁ&tﬁﬁiﬁ@%%kﬂT%%%
%Eﬁ?é%?ﬁ%%#&ﬂ:@iﬁ&%%k%%#émhuﬁmfK#W%%%%E@ﬁ@#oEﬁ%ﬁ@é%a
and unenforceable) {480V HEFE O 5 7%
EEE R4 © DN H D 48 S iRk |

NRUEOV G EECRRW MO L EERS S QEHE LR S v BB U OV AN N
0 78 B 5@ HE K B R I ER YU 0 A 4000 R 7 IR 4% O W iININD H NEIRIEFR TS NI 1 Sl S

FRYT O MR | REUERERUHKIMECOHK LR S VS ORI NR R HE A VR OK LD

to

(&)
Q40" R EN—RZONEE( (OO vE BERERERMENSKBUE OV ILZ00ERT N
H e K A AR < 1] I — 3 © BRI Q U458 0 42° ZOmET SR H e K i © B o <uk 12 dodd
DR VORI SN HVEKRWIE ST RHEQ ISR 4 SHRRREE A8 URER T TN H kD X €48

Oy
B EEOHeUDR DRDT I K QB QL T () BRI L6 o R T L &

LRI H e N XA © aE ik HBU U I AT (12) iR © OB R UL S BN H ik
N KERAR SRR O VBRI HEK OGS S )7 (8) ﬁ@%ﬁﬁéﬁbt%ﬁ@ﬁ%@ktfﬁooﬁFW
SRS W0V RIFVOSIY I UHNVULERN | IESEHEMHGRN H ae D XA € nsE L IR o R 4R
ARV UL N H AN XFVZ0O0nHE S HK-HKEE O KE LA 0 L7 )7 o g1l —

71



{190 2 O © AFEHRAER-T PR QLN D H NERIERTE S RIBR T - o LRIR D
HE-SHE v R O L EEF R TIR TRV BT KR O KD4° |
Mo RS0 2 v % QAT B 0 B 0 4 J U 1 oA 0 BUE R Q T At s MR v o KT 2 sV IR S ) 5%
IO S BRI 1945 ISR R R SR U £ 1 P MU B LIRS B A (0 BRI SIS © 11 HREE L
TR SR TORN M ROCEREP eIk O N R L BRI Q IR O N RERWR” Bl
£ S lband O 2 AU BB Q {R BT (0 MR ER 12 Qi n@ b L LR O 40 42 T2 4 3 e O A B Ao 1) ) 2 200K 0 U
X 4

1

Qe ﬁof\%iim%@%ﬂ%ib&u& 5iv-0" SRS oEsnitw iRm0 L O ENE
xéziofﬁﬁ VBB I O3 o N R R QR i%ﬁﬁﬁménh&
:@iﬁ:ﬂﬁ%ﬁ%&%ﬁi\%iiﬁ%m%%%#b&u%%: gatic
S HNR RJUIBEERE D ZOnEHRERE HHOBE QDR L Ao e & i e udnEiR
t:»xEw\%@%ﬁ%ﬁﬁﬁ?%%ﬁﬁ%@bf*ﬁﬁ%ﬁtfvé:a_?a%Lan@&6fvttf
%LT\NCSHWW RRH O R O N B BRI [ S KR ﬁ%%%ﬁoﬁﬁiémmf%b N
H o N 1 FA) © BRI R 1000 S D4 L BRI O (o ST K0 © A0S 0 1 500 1) U RO b QIS
HE SR LU 5 R L0000 U720 0 © BEERUIE AR L R 0 BIR B S MRS BK 4 R 1
BRI L 8 5 W REERKEQE W Hat d KT UEERAC 0 14827 MRS RZEERRE D K s
o ER AR LS N M HR 46 00 W FT IR D4 °
DR D R0 %ﬁ%ﬁ@i%mﬁbfu\E]ylﬁﬁﬁiwxf4lvﬂ$§uT@ S ABRHBIR 5 ¢
fw%%¢& Qa0 WFEES & ibzxﬁx%ﬁ%ﬁT%&iﬁ O IVvER B S RRNR 427
.%%ﬁﬁ%&%of_ﬁaﬁﬁ%%ﬁﬁémﬁth Eﬂi%ﬁﬁéw%%ﬁﬁdéfﬁéoﬁbml/

J:bf_

B KK Q TR ﬁ%ﬁﬂ%%+k .

72



ZHEDAHEME

4

M& A 5212 51T 5 BB |12

R D SRR C A D" ZONHRERWUREHCS

R OHQAERRO” NHENKECEHRE | CHMERNOLOWES” By 0 YVEREYAE 0B oRIE S &
EANIPL Q 4850° - -d KRR IR 1 Z O 1 © IR AR 4 D REH U et w Tt o B R B IR
20 QRBERAVOWEERULNLQ LISV INHAANKEHVOERE | OHMERLES” VRO QRERST S
45 12, O AU s © HEH RS T ST 0458 4 O 4240 Q UERIENU R -0 © 14900° RS RER BB KB
s RN I 3 R A Ao s IR © 43R 7 TN N H NE 50 S WIRERSYIR I o M AU © W aaS S ER S 2 — 2 NE
T2 Q s’ BERNOTEUR- VRER U o MHEHIL BIIE LAC 020 148500 DRER 01 &
FEHAME 3 R0 B AS B S 480 R 07 VRS S L R R Q0 RRAI SR 0 ¢ AU 8r07 A 50°

BT ) 2 Ao @ R R IR A 0 1] s — R OB 2 4%
O
Q

() BEEHHKIK

HREREUT HACEL RN SIIETREBRUKQ OERY | RMGE RO SRR LR D
VRO RDREL O L EBO RS W RIEL910° 5P i 1L 03T © BRI HER 410 1) A
DRBVE0HVERRS OV EME-HEEIR | RREKRIERS O L8N u 8N fibHE L BRS¢ IR HIE
SOIHE O W 50 © 149000 o r0 I R R LRI RS Q PR 2 A0 5\ HIHE S SR A0 U D R EBIR € 5
AQUDVEEL O [hx~o#iE (shark repellent) | AVEHE 2504 0-04800° )7 FIKQIRNDHNES
FECT N R NN DN # L 0 [TH HHE © TR 1L 45500 © UIPRO R I 5 42°

MRUEDY BRREHKIMEL & S K L QDo BRdkiEy [IBHIERmE S h{H (liquidated  damage) | ©
RO ﬁ%k@ﬁ&%%ﬁ%@%ﬁ%ﬂbﬁ@ﬁ\ ronD A NIRRT (Superior Court) X430 R
$1ﬁ71jﬁ77x$ﬁ:+fﬁ%f@éo¢#m\E%w4$xﬁﬁM&Aﬁ%@miﬁf@5ﬁ%7ljﬁ

73



ARANXHUROMT BRI 6 o0 IEHIHTAR W T4 D0 © 4800 ° EHEUIXURK LA — « "N NN RN <
(RM-EHE) v P-TRd2aAXER |1 OOXE LR —HNE Q30 UKR O ERdn” 2787 ST
= B <€ R o R R EERRHI OV AR IR R0 O BRI P —T Rk D A XK ERE N0 IRE AW R
PeTUMNME o) VLS OV I P TR DAKER An— "N N NMRNCBREOBS L D IXURE
48000 D W2 BN © IIFAMKISMIN 12 4100 © P EEHR V4807 44 1 K B RGBT KM BB 8 SRR
T4 5 VBRSO RNDH NERERFRS L~ YR S a— - RmN N RN SRR AE50 1)
ML URRSMIXCIREY O 5 W B SRR © B M U Mo @ U O W I U1 BRI S I D
%ﬁﬁm?%&Lf%ﬁ%ﬁ?%#éﬁ%ﬁﬁbto%Lf\E%%ﬁﬁm%%%ﬁ@ﬁ%ﬁﬁ%ﬁﬂ%@%b#
o%ﬁéhtﬁ%ﬁ%ﬂ%@%%%ﬁm@&%ﬁ%ﬁ?%kbt%%ﬁmmL‘$#Kﬁmf@ﬁ%@%§%i%
méﬁﬁﬁ%ﬁwﬁ%m@%f%é:a\%ﬁéntﬁﬁmﬁﬁ%ﬁ@@.Aﬂlkybmﬁgfy_&ﬂmﬁ%
%@%ﬁﬁﬂ%ﬁw_Nl«yb#%ﬁﬂ1%yhf%ﬂ@%ﬁ%ﬁ@ﬁ@&%&%ﬁ%nfwé:&#%w%ﬁ
FREEKE R AQQVREIR D" BT X aIvdE L0 |
%@%\?9017M®%¥@ﬁ%%£;W%%ﬁﬂ%%\ﬁﬂ%ﬁ%ﬁﬂf&w%ﬁmﬁmf\%%ﬁ%ﬁ%
E%%%ﬁ@%%&&%?fnw%éﬁmbto?&b%\77%yﬁm».7biy%4v7$ﬁ:#ﬁﬁ%u
80 5 T QT R R B LSRR RN © BRI e T ISR AR © 1 (0 1 8 B 468
EQHHWHE D (FERK) " [E s L R0 1) AUV E 000 © 48 = (BB REK ) X Q IR
FESBIHIX 1248 40 AU AHEE Ot MR 0 AN K - AN T N B D00 NS A N EIRIEREETS T K
H QB RMKIE © HER K 1 I HIHE I © - IR 48 00 U D U7 K 0 WIS D v RN © -S4 o 2
RO 8T R QEERKUY O 5L AR KRR THE S RIS UK 1 500" BREQEIY

e H

74



B IG REREDOFE DU

-

M& AZZ#1

2NN R Y A AHQEERES | |X Y A~ U EREE QEERUR L VRS0 L 20
BE 24600 ) AW BHE L IEHIEBRIE iy O 1 QKRS 57 VRS #6407 R O EERI L O
St EEQMREES A S IR e (ORI O 0 L 4 © BRI
ﬁﬁ% 2@ LA HGR R O W 5 00 S QPRI o v B L R Ao QBB R A8 O AT Sl 17
AI YU S 420 | .

R BIHOINND H NERTED SO<REE LI O UEREWEY 0 517 B W
S Q P00 O A BT - BRETRIRAR O 1 5 20 S ) 5 BRI & O IE O 1 5 00° Wt BERA IR
%w%ntﬁwﬁﬁﬁﬁ%¢.éﬁ HOHRER 113002 6 QKRS © - SN Hh I L 5 884000 © W T 48~ " HEH N |

IO B D B0 o © {88 4% 3 R LT TS SR SR IEK 18 T4 EEH ERAR R © Mo D W EiR

;:nb%,ﬂ 7@0 -
I RerR

(—) RS R | S B Kol st

RIS S VIR léu\%7WI7M@ﬁ%mm\mmﬁﬁﬁﬁwﬁﬁﬁmﬁ&@%%%%Eﬁm&é¢5#
MIRUO 50" MIMFEINE A NRAME NNO N RET 500 Q¢ ST LR S VOV 5 eC
:hKTLTTX)ﬁ@?%i\D7D/%§ﬁﬁm§h%7 KEERUOL VRN QKL Q RE
ELMS - XU Q 5 i Q B in BRI L HEH @ R SV IRFT o Db 500 R” BRES VT Bk
R © S HE I AR R A ¢ A B 12 0 5 o ISR BRI © AR 0 5 © 40 L HP 0 2 1 SIRER

;

75



R O80° |

ko %%%@ﬁfi BRI TR T A0 LA O 107 H N R R HH 1 4450 ¢ 0T 485040
mm&%%ﬁzi\xﬁgm BREEHRIME 50 5 VR G © ERENIE 1)+ SEKER YU 2 50 iR A
E%&ﬂﬁﬁﬁﬁ@iﬂfvé:k%%@ﬂkahz?&b% BHEIR ) g 0@ RS IR AN T S HEHE 6
P RIER DR O N0 S B < Enn O RSBV H R BRI R e ) U s o ﬁf@%%ﬁﬂ%fﬁ:
WD BRHMU RO ORV WWx%e%zéémﬁwﬁmmn%%ﬁ?:tﬁ&%&u% AR L g
NN R 2 G 2 B B I0EN X ~ (reasonable behavior) sWE A @ 420 Q YIFH I D - Q 1MW

00 B RIMED EoERYEC DR R EESHEWIT OV S 0o iy Q BN e D O R

el

i

€
R L
ﬁ SHu

Z H
n
f‘)}
Ay

%%ﬂ@%%*#«%f%h P07 TR IIK S B2 20 © ITTR Y R A~ 0 R & 404 = L -0 U 5 BR<D 4L 58 MR sl
n%ﬁia#«éf%é OVl BEEREEXN RIS RBE U ME O RO ERBITE a3 D aodid 2 v O v
IR Q BURCER 1 46 10 B EHh v B O 0 & KT & W RS 0 R 17 B © BB L TR 2 12 EIR I Y

%Ef%aﬁmgf%%véa:\ﬁﬁ%m £ QEREE N RS A LB R 0 2
ué%%mu‘fﬁéimﬂﬁxéﬁ$#®m RN RUIE O RO HEUA O ot QB Rk
@ [T IRt RERE - f)::&ﬁﬁbné M QSIS T R Q OB M & R el b TN O
?5©l7M%¥&ﬁ%%v;Fﬁ4y¥$K;oT%iﬁéhfwa

MRUROY Erslgme E%@m%?%gﬁﬁﬁatfu\E%@%z%«wﬁﬁbw7lx%%n§%
ﬁEW% ER 4900 1) VRIS ERERRw S v Eie QRMFRIKER REERNU.R e ¢ AU U IREE S S
5 B EKKIE D RadtE S EN HA O W IEESHE € EAEW KA 00 € 480 +) A7 IKEHTS 1 >

Lo~
NN U SEEIEU S VR VEREEHL s | REUEEURK02Q L4 30NV IREwR ool

76



M & AR BT BEG RELRE OB R

%v%ﬂ%é@f%b%ﬁ?ébbw%@fifv:& BRENE SRR HOCREUEEVRRERKIEX
B0 Q L Hirt 0 1) VRO BB GHKINE S b 1L 3G s ERE IR A T8 B 405 L2 50 5 W KA © v 250030 20Q°

:\maﬁi%ﬁwﬁmﬁwﬁﬁ IROVREESRER %%%&%:&ﬁﬁ@&&%@%%&wiﬂﬁ%ﬁ
ﬁ%%@ﬂmaéﬂfué

VR MRS H T 5 O B L2 B RS 00 0 W USRI O TN 1 ) X LI O b e
‘7&%?%7@&*9%5@%& | {8 S R (bright line test) 12~4rQ " «%T%ék?%ﬁm%& mevmw%%fm,
ﬁﬁﬁu&%ﬁ%fi;<$%W%fééﬁ%%ﬁ@%EEE%ﬁmizaifsfu&#é%%\%ﬁ&%n
@0

HOOH#HER BHOR I SN—#EFTRURL SV NS H NERIERTEERD" En BRI s 4
IEGREER A O\ Q HEGWIE OV 027 8 QTR © Bk 18 H N\ R QM40 Lo ER IR O42° 1) Q
oo LN N D H S IRIE R NV © HEMw R U O :tu\ﬁﬂ&ﬂ%%ﬁ%ﬁ%ﬁﬁ?%iﬁ@%@:%%k&
BREIAN D00 Q VEIQ R 0% DR 48R0 H#&K@%E%EaLfﬁﬁ#ﬁﬁﬁmﬁm%E%Téﬁﬁr9
ﬁ%amw.ﬁxréﬂ VA" MR U -oER IR OV R ##%ﬁ%#&%h%:&ﬁ% SR O EYEE T 4% 30 M-Sl
XUs$ 5 °

9507 BREYEUEROIVE” BEHONNYARY 2 - RANNRY AAHEUR IV KEER BEHERR
HERX © VORI X A 4% 50 RAVO RN A" IEHIERNIE O (R O W TR AR R IR © Hkd i 1 46
%&wa%oiﬁwgﬁu\M&A%%K%Lf@ﬁ@&tf%ﬁ&?7u1ﬁ%ﬁ%éné&%f%éaua
HE A DORBUROVERTRUAS EROHEL &R Qo RRUELS €051 SRR S
OB R © B 1 D2 8Rdn 18 BRI B L 4 s R R 1D 0 R 7 s (o4 S R L2 T8 QU HIm B 12 4 o0 ke

77



2R R0 52 a 1Ie D4 %@:ﬁ%fva%ﬁihwbﬁu FQAEHIS T BRRIE S QKR
HORIRUREANQ-0 Q 4810207 R R0 R TRV MU R -0k os8 S 420 U T RREHIRE G~ 35 i
Eﬁwﬁﬁﬁa%mﬁténfw%ﬁ%ﬁ%%:aéﬂ?tt%@fﬁéaiﬁLf»%¢T&b%.%t&ﬁb
Do R RO RO K NERERRERS2 QLR O RE SISV 60R" R
T QECELR 5 VEKRRMEO VRS &L e KD @%Q:u\ﬁﬁiiﬁiﬁﬁébghé

()
BHLAQ 5 b sl Q IEHnaN EE e @™ AU AU R rQ°

(v) RERBUECRE

MnD H REREECERRORL &% AN KR IeRIGRFEE L 4oV CHBRL O R L0 S
R RELAG S VoK RBRGERERR S VUL NN ROSICHIBUG S T BRI S B L e
AR D Q IIRAHRER I 1O QBN Q 49 rQ ERAD L ¥ M 4 4 I EXmy Q XY RER 10 AU 3 B Rl AW B 1) A 1 g
=7 NSERURIROML | BB REEEKE (fduciary-out) VETE 500 € 14807 1) 8~ (SRR
BMEERIROWEEL BEC AND N EHETR U0 ISR SRR 14 0 :tﬁaﬁéhfw&v?&b
O R | QIIERER U ) b AR e X BRI 0 S B < BRR A B HE O 10 2 R O s © BR R
RO A SRR ASRE WO H ARG IRENT QKRR S R € S I REWEE ORI Lok
| © RREERR L 12 W IBHIHHE A0 Rl O LD - GEVEHU T - — o R URENERI 0N A L440° T
T BB MR | © SBRREEERIMU AR O R KIR (s R 0 13H L 3R Ao 0 T I BRI s I 42 KT
£) P80 %R BT 1) Q i — N B SRR AR 2000 BEREE<IKHNE R 250 4) 18
ﬁo:oLﬁLV7U7$#%U§\%ﬁiﬁ @ﬁ%ébé$%1£bTiﬁﬁ#%ﬁgfﬁﬁ<@b

78



BT 2B [ REFEHDE R

-
—

M& A &1

5 T BRI R ER U 0@ ) U 4% O Q7 BB © IRV O I Bin KK © - L R St i<
R A R R oY 1457 %%@ﬁ@ﬁu%ﬁné:a%ﬁo 1Q 480° L%L&ﬁ% RSB C &R
®)

;ofi\ﬁﬁ%%éﬁ%%n%i%bébghfbw%%%é

() RREHUNFN S BRI

ﬂ%ﬁ%%ﬁ@ﬁ%ﬁ%#mﬁ& RS L I BRQE A 17 S H] © TREKE W R O 1 TS B s RV 4 ¢
MRT WIS B %*?ﬁ@%ﬁ%%%bféé%ﬁ%ﬁiaﬁ&%#\euiyuyvzﬁﬁﬁézam&%o
INNDH NEORFIES HEN AN M v H O W BRI 04 VUK O 5 100 4t 040" EFIRIER T
BRIS OF O TR0 R < AN —BEFK LR 5 V7 BEUC WIRMEE L MR o o IR [HRE
O mn,ﬁTAu (invalid and unenforceable) |¥48:0~0 0" BEEWHRSE O © EHH-H45 4R B S KT HIAKHT R 400 REQ 45 & O
to:@i%&j%ml%%%\Hﬁ&@E%%%ﬁ%ﬁ?%ﬂﬂﬁ%%ﬁu&%%ﬁ%iot<%b%hf\%
%ﬁ%ﬁuu&h6®ﬁ§ﬁﬁi6h&w:tuﬁh%

NSRS BRI E IR L0 sl 500 R BB KR B R
0 QB 4980 0 D AR L B 5 3R ﬁ&énfvé Q507 [HRS OB V3ol KEHE

(®)

QB R UFEEIUR 1Y 2485 ) 16407 b © WG B BRI B FR o B b ©
(3)

TR OFKREIRC B SR -0 HRB O S HE -V O VL OROFERERBR Y 500" o’ K

_5717N_$$%% TR QEHEN L S G <XR L Q0 RAI R T 2 BRD W HRE W ER L o 249 iR

&)
PR QERRUPRORNI N HURITEUL I 550° O HENAN b LT iR 8 BRI AU O\ fEle

BRI SEEHKY O 5 00° SR L4 2 L B B IS BN © mﬁ%%:éﬁtfvékéﬁi

79



T3 RAHIOH L VR AR EHE U RRERE %%L@%ﬂuéﬁénf\%M@M&Aﬁﬁfﬁ%%
O R+ O WEBUR" w3V LGRS S OHR O RN REEHRE Rtk LG8
aﬁﬁi%é%%é%%ﬁ#é:tﬁféhd B 22X © NIRIHEEE 2 ) [ 4o nQ B i BRI Y [T 32 L @ 1) 0 12
S #HOTEHARBUL0 ) UBKL 0% B | QI PIKHIAKIT X 2 520 .0 2 03 #11S
AEEHE N © 17 1 e ST 426 Sl B AU R 8 44045 5 207 SV QBIEO N AN A N IR T NWEER 01 Y
£400° WY R ) QIKEHI S H i EBERIKORR U SHE V) UWE O IV 550_07 IMEKRCONL SN X
b@i?%tb%b&<&éob:§of\:@%t&%&%i%_@Elﬁzkof%ﬁﬂ@%%ozoiﬁm\
REQIRND H NERTECOHIREREHOEES SR 02 Q a8 0 QUE OV HR{USERKEN” S
PR IIEIR © XN K 48 .o " BREEEN N IR IR U 7 Eizﬁﬁﬁiﬁ%éﬁé@%:&
U OV SSCRE LT U NI R 04 ) AU L0 &io avémf%%

-
| =T

FY AR SRHPOERROEROR 4 O L L 40 R Y 4Q~°

1Y RS Q R U ROV VO KW ER VB NN D — R €805 000" mi
DR L2 5010 r0 TSR IR © 2 125 B X © WERIRNE (LM Ib o Q@ R AR A SN O — h ROV U S Y
u%:aﬁ??WITJAﬁ& J 370 sQ BEHE SRR S @ )R KU AR ST N - B0 H AT

KT 501 [ Q QISR G BY SRR IS ER LR OV H vk v R

RIS ENNCIENE WIS PINE-~ AN c RS IEW R AE-) 520 CN e e

A
ﬁ

80



ETEDOAFRE

3

M& AZIIZ BT L HE IR

.%:m\fﬁ@;7Mﬂm&mAan5&%&%%@mﬁ@ﬁﬁ%?é%ﬁ%@@&?@ﬁbf@%oif\@
K ARE PSR VR O\ FREHQ A0 s MR E TR C B EEQ ¢ AUAHIBHRER L1 o n0 ST
I 40 S LIRS A0 O 1 BER A @ ER A7 TN I 3 i e B | B S - (R SR B | S 50 R
O 52 rQERI L T T I IR AR 1 6 S MIRSHESSIH X KO0 R 000 /o HERGR I O 250° Q50" O A NARN
WL ROV L QmEBMHVURIP BI85 DK HENBECREWVIL AL —X UL I vH” AN
NHECEEU 4 oRKERCLDRUKEMEELRENORQLL” &0 DA NN NYIKQ IE10 % B O (0RE
B0 R SEEE L B O BRIEK U MUR 0 ) VRS 340" R QG 06 5 b — X U0
ST IR H N RS ” B BRI 1 B R 2 I 1 50 1 n0 AR ) O b © B AE O 1 % 100) 0 07
MR R 0 A R IBER A R0 S RO ER O 4° U0 1B © SIS R B 5 10 200 A
a8 S ERSOFRIBR G 2RIV QS 4" i 250 5 Vo0 Bnn BRER U I iR UE IR A L 00 ¢ MUR A& )

O S PHREREOURT SESHEDHEMHEUS SEELE0° KBS U BERSHEBRKELRTENR Y

SORUORERT KERC LIRS IN C{REHYRE 0 4 W B EHHWE D O 049:0° U O Byl
HOSH AINDHNECRKRFIET BENC MIRIMMRIMIN 0 R AR LN — U B8 s
S REHEERE S M-V O VBTV R AR SOBEA NI T — 0B O W 500 4 U R A M £ 5e°
WL WRAHR LM X0 e R RIK O B RR Y QO S AndH NECKFE Y BERE O IS8y
IR RES OV R LT & IEHIEEIE ) 5 O R B ROEMEHRIQ O RS L° D& Qi
SRFERCBEEHIUR OV R OB I BRRMURNVLS” BMEHNND —h o< 2 i - #H
S B RZERR S BNV W R VY 00 1@ B0 £ XU 2 W 5 5@°

81



PSELAR SR R QEREINR S YRS EBEIR C TRk el U T BRI T S
v NS BIAR -0k 0 IR IR 0 &£ 50°
3 n” %mmgﬁﬁzﬂﬁ@:(ﬁ%ﬁgﬁaxaammﬁﬁﬁﬁzovfi OB L O b BER AU
500 200 4TS BSTE BRI A) O (BB HIEBAKEE © 1 © T A e R S MR S M R R I < v R =
HH R LA AR 5 VTR S &3 << ESSBERE D1 R U K S IR R 3 2 0@ 4 VR B0 4% 5 oo yS 3l
Qi ARSI S 3 H © M S H8 FKE I DB BB 00 € A O IV BERAUHPA 0 2 0Q°
M) HEH BRI IR R R0 K © B S ER R IT-0 " R L R VAE0° B A SRIQ O S48 S K
{0 © EIFEHAE WX RERAR LU s IR0 o #) 52 LLRT o0
WO RICEHREQY S o BRE D O #EEER UEE oKW HQ U EREKBMKELY O 5 1-0" BRIV
i%ﬂéoﬂﬁ&%ﬁi@ﬁiﬂﬁ&:%z%hfvé%ﬁ%izf Q0 A © TN L Ky
2 BRI R HE A @ 1) VB URAS 5 RO A0 AU SB<CEm RIEER IR 5 MR R UE
RO R Ao 50" TS i RS W LR EOR R IPAOe U S0 B A AN A NREUL O ST Q%
Ef@mfﬂ@%ﬁk%%zéé S RKIBRIB L8007 bazﬂ@xéwAf%ELﬁ%Hﬁ S8
MK 4149 S o3 <C RRRAEEHE D 0 O 1o s R TN © CHEMEEL D BB @ B O W R K D44 5

82



Y,
U

M& A ¥

BT L MG IRERIBDH I

SR o IR R DR 5 5 B GGE ST A A A NS RO RIRRD "
I I HE A T 4% I 4 ) AU 4%

I B x@gi&i%iﬁﬁﬁ

Q&0 L FEEDAAS0 O 137 4800 s BRI © O LA © SR B LI O 346 5 0 D 0" IR
SRR - MRS s BT EEHE O 4 ) VR B O RS0 MRS 0 T K U B DU BHER QI
II

RRWEHY LR A QIR A IV FEEE U 0@ b — N 4850° S o3 <8 L2404 S BRI T © IR R
[~ D8 %%%ﬁb&fﬂi;6fb:&iéﬁféé IR A Q 08 — X I A ISR L A8 Y o

N @JU *::n.éwn,ﬁa,..}h.i A5 048 5

(—) Bkt

B MRS R U R KR OIS | O MMFE 60 U080 BHIMFTIEING Q it
ﬁ%#%@ﬂﬁﬁaoﬁﬁfuw_ﬁaf%ﬁﬁﬁ%Ea%%mL JVEARQ 2 OFKEERS Y L 1040 g0
,?ﬁ@ti EFE VS ClipizRi-ik | a5 fobmfi\ﬂ 122X S I A IR R RN I D00 Sl 0 QIR
TR OB YIS CREU 4 O LHHKRIEE L O 2 1 © KA B o R & O 42407 BRI Q ML R 1)
ﬁ@ﬁ%AaLf%L<$éﬂf&#o::a\@&ﬁ%ﬁénrué NOREER” = RN oM
SRR © {4 123 Wﬁ#%:£%7n%x:@&fab\#MW@@%# O S VERERRUSHKOSLVE

H&

AﬁﬁfﬁEM%%imL IR QAN S0 DR IHEROT VORORREL L MMFELHOND YK SE

. 83



WEEOQN QT =i \ﬂMAEZOVT%FEﬁi@ %%@be%wfﬁéﬁkiﬁ A 5 s R O K
I O W 5000 © R EBSMEAEe° v
ORISR QRE N [T EFTEIRE NN Q -6 LB A0 U D" S < BRER L 5010 10 B BRI RS
QiR I O 4 ) © B IEER A 0 1) AU L T IR 40 2845045 S AUHPAd0° (S840 07 PR | T QRH
Q MM IS I 2 1 X X © MK AT (H /S S aU 2\ 5 5K 1240 5 W B D a2 S a8 e KR RIS
AU BENRQICEMMO U0 | REHE VOVREURIV I LD E&8I° R Y KQRESHNT ST
650 MR L U0 SRR - REGIEUR I SR B&82° L N AoREEERKROEOR

£ L7 BEREIGRIK Q 1 1 I R S R B E © RER IV O I S HEED W 5 e s IR MRS
X000 57 5 K R b P AR Ao 0 £ ) A TS BRATTT R 48 5 VR R 0@ R 0§ 480@°

D% OV QIBENAS S R BRI Q R L R O v R © R X S T BN BTV o0 B
187 IRIHQ AU IEN0 82 4 e TR A @ 1) U TS IR U0 o7 RER BRI QI 20w v QK
BRI <2 0 07 b KRR S TR0 1 e 8 3 © a0°

(o) Hofte"¢ Aok

WA PR B ERRIK QEIE 0 7 BER O HIHTT IR IX S R L8R D%%?&%%%i&
Eiltnre®
OFMIX AT KIR S 3R

QM © BB {00 S &3 < BRI 0 L8 S %#:ﬂ%T R4 FREHTRR W - RUEER O b M
o%ﬁﬁ&ﬁﬁ%f%«%:&il%&@%ﬁ&&%%&%%%f%éﬁﬁ&%ﬁ@5M&A§%®ﬁf1

84



BTG RELEOE M

-
—

M & A2

EBEWOV O UESKONQ ORISR O s ) K0 (o L P HR © HEmHF v B D45 % 08 Q IR 468
RN R LT O R KO 5o TR0 ] 46 ) 48 00 | | |

" HTRAR ﬁﬁ%%ﬁ P L MR R 1 Q RSV S RARAWERDO W S0 B KRORIY
i © HE R s XA ¢ 0 AR RR © MM ISR L I o0 R SRR IE £ ° 1) QUi BRRERGER .2\
é#@ihﬁ\é SEHIKARAE RPN Q RR LM Q BREI Ihd @ U BIQ £210° |

}‘_l[:::\ -
C

vy

M BRSO to i LN QO RR R 40 v 3R 1 18 B 2% © $XIH 4 Q B 1 T U K 44500 Q U
N

ORI DL IEE KRR 5 00 o2 & 2 0 O ER © BB b I S B O W BYE D U ER4n
) .

27 e B R B © RS B AU 48 e

W0 EEEERIE ORI QL 0 7 HIMEIH © BHER O B R IRUHL Q0 0% X RIS 4

=7 BE<BUEENREO W I N R O EET %&%ﬁénfu%#@$m JthdHA o BRI L T 5P © HY AU
RUEQ R SISEHIINAE Q Toub s AR © M © FoXE LU Anit O 4 5 [ R HIG IE 2 VEIQ 2100
@O d AN N NPIEQ 3R
b#lmﬁwfi\%m%ﬁﬁéfﬁﬁﬁﬁéaﬁﬁé&uaggLﬁﬁny&?yv%iti%E%KﬁLf%
MRS L QMR R WRIE O U QML (A D D AN DTN 24 2 Q BRI L 03 24K ikt
HEAUSe O 1 QOO RRERREENUVSQEFIHTI M U8 5/R" WRR U RIEBY L Qi I EInQ
RN ( S #HER ﬁﬁa‘ﬁffmﬁwmﬁuf AR S BHRV C S B < Ehn QB WK 2 © U@ U
S FRAL SRR WK U R 00 [T §2EH T 48 00°

:@iﬁfm/77/7%ﬁwﬁ%ﬁmﬁx®%§£%%%@ﬁ B RKIRWF PR RigXGHE
AMKﬂ%%ﬁ%ﬁqufu:t RO &M € Pk © MR - R L0 O W DB @A [~ O 5004 AU %

85



E?T%é T OWVRONENY QIR HEM LR O W AT S o8 < B B EE LEERDU Y e RENIE O 5 58

247 HIOVEEHOIARENWBHI O S5 R7T VEoBEROS E&%ﬁﬁkb%né

Ao %M&Aﬂﬁuiof%ﬁ:iﬁﬁmﬁﬁ 0 s ERn L 18 B © R © BT I3 M UL v 4%50

%@k%ﬁ6n\%m®uv77v7%ﬁ%ﬁﬂ BRI R Y SRR B A QR AL (S I B R IR
LERAIU TS SN CEIE R S e RERTHEQ W IKRAWEQM D RBGOM L D% 0V BRGSERZE

IR G U Y S Q) AT TR D D AN D NRIE S E 2R B X O P RS L X000 © 14820 2K
RWFEE P H Y K E K S Bk 80°

@EERHEKIES 3R
HEERD 1) S o < e I AR U 245 R O BRI AE O W0 RKREHHRE XA C L L LN HEEVIRRY R
S M) NREELSS” VO mER %@%E%:ﬁﬁ?%:&ﬁ@ﬁé@@ﬁ# DR 0 B0 QB
- (RS T I ER AR S R O b 58

b SB<iRER %ﬁéﬂt%ﬁ:ﬁzf H) 20 Q FREEVRRWEE 0420 1 Sk

3)
<:&ié£&ﬁ%5%@a%z%ﬂa D% 07 IEHEKIRE Q MR O @wé@ KOS I BRI Y
BRI B TRU 80 DRIEEC 1L RN RN HER S SRR BT L 3 5 MR 0 r0 TRHIR 2

Q" K- ﬁi#%%ﬂﬁﬁ%ﬁﬁ%é&D%:k%%ﬁ?%ﬁtm%ﬁf%%t%ﬁd\éﬁ%%@%

ﬁm%imﬁﬁﬁ%ﬁ%ﬁégwatfﬁﬁfééoE%%@ﬁ@%ﬁabfﬁ%ﬁﬁéb%hé S RERCHE
QST B QR QI R O RS S Q0T %7WI7M%mﬁmﬁmem%@@_3£nlk
yraénfwa:aubﬁﬁmﬁmféﬁm@aﬁa&bﬁaf@aao

6507 B2 < R T s DRI AT © 410U O i © FESTE T D WV B SER V4800 U D 107 b e RETIH R IR
QORI AT A QIR T ER AU R IV R EHIEREE © 490 EER L 4 O WIS iRm0 mE R

ES

86



FHEOAFMME

=i
Lz

B AHIEIRS

-
~

M& AEH#

140 2 v BHE IR © FIHm AR SR I ) U 2 +Q e SR EH L 0 1) U B ATTE K 4650 ©

() REEHRUCEE I LTORR
ﬁ%%?%mbmff@5mﬂﬁﬁ%ﬁwﬁﬁﬁ%ﬁﬂﬁ&@%%E%%%Eﬁt%%éhﬂ%é@\:nmi
S L EIEA & O sQUEHIAY 22 rQBKAG 10 AU L Lt hQ IR QKRS SEEe 07 442" EHR
éﬁmﬁ%ﬁittk%K@ﬁ%ﬂ%&it@ﬂﬁ&é%ﬁuﬁmfﬁmbtmﬁ&®$%WE%%%§E%ﬁé
P ERAO & 4650 (4240 07 HHERK QABHIRE ) IR IN % G A BRIt 22 rO Hh B R HEYU R 1V 250 1)
AR ) 0L RREHRY QRE LG S W TREEORRSN § 0 LB ak REHV40° 1)
SERE - EHOREVER N O BRIER L 80°
OUHLHKE I B ©

B C I~ OV R U0 v IR EER Q IR kS @ o i L IR n i A i A X B B U <00
BRE” D~ A B BRI 4149 S o8 <C BREZ Q HB 12V S i S K K U R O W T xRV ER Y
3 - H#H © EVE IR O v MRS AR B0 BER AV B AR08 S QD B 5° D _RI8%R0" LRES
EHU QS Y BIGHOKBRRIERO V8 s” CREERCUHCHKES BEIECHHC RLPEELS2 VD
b B UBRURY 5507 M GEHIKE U EE e TEe SO L B SRR BT mE 14y
I Q IR VR0 ) VR A0r0° D% 017 QeI EREHERE © - b B BN 400 3 9 < R
WHEEHE 4@ ) A S BT A ISR AR L )[40 -0 @ AV D 10" I EER G Q UHEL K QR L 5 Wb O
SRR SRS BRE TR R © B 1.0 5 WATIRAI G0 1 41 4810°

$) Qo L BIHTAHIAREAR L 1 O 1 U R B KK 0 JER T 46 e VB0 BT BER BRI L O 5

87



B ENEECHBLA OB S | IR B2 Ot ) Qe L IR RIS B 5 %
(R)

AP0 0 SHBBRNRRR 0V RERSOR )R IREH SRR 04 S BIE S

o~ IERG | RSP O 5 U R RIS QN 5 0 VS OB L O RE B O 2 1 5

5@ AUFPAL A0 52 1Q°
QORR R C Bt - feiezK

AA)0 T BHERX QBT RS ) [ O b #EHE YU 2 AU B BRI RRR YRR Q BREK 12 4 5 TR

A D07 s RS IR 4o 100 © U488 U S J AU R O b 5 n0 K ﬁ?ﬁifﬁééh%:&i
W OB R OL VT B 5° D% 0 7 BHEO K %*#ﬁﬁﬂ?ﬁé%@@ﬁ?i 278 Y TR 20 HIE 0 Aon
w4 A TS KR XA O Wi YU 248 200 @ AUHeA O 200 DR D7 MEIEIRT 48 n0 B RS R HIM I X2 2 © T H SR
RS IRIX O VI S N VSRR EIRR G R O Y S i N RERA e Q HIIIR P 144 5° sbr) 7 SH<KBR O
ﬁ@%&%m%&f\%%ﬁ%ﬁ#ﬂ%&@%ﬁf%i%éﬁ@%ﬁ%é&:nb%‘iif%étﬁiféé%
%Ku\%%*?ﬁ:i%%&ﬂﬁb%éiﬁ%ﬁ%ét%ﬁ?«%fééo£ REREKEM e S3<
B R O VP IR E ML B — XU R Y S 000 ERAIN T 1) Q oy S I  Q BRI S REC 0200 b — X
B85 Q50 |

Mo B BRI K Q BRI 4 T8 IEHIERES © HE 46 /S B2 00 = K AW 5K %#?ﬁ:%b&%:ti\M
FCRR UL LS %ﬁéﬂé%ﬁ%_ HKE S KRG VKT REURER” M REidBEgi-CE< D
2804807 BREBHHRUER O IEREKHR 0V QEHORELBEEF0LL 8T A PN IS Navibndse 1)

A A0

88



FHDOAERE

3

M & AL BT 55 1RE

5

WE Ff_n

KEELQ LW SS<<RRULAQDERIKEMEHOmRIAL O 5 v RO P Au° ) BT S <K
L2402 n@ATHR QK BT © BRI W R D49 52007 Gl + K © TR BRI Bnn BRI IR BB HE U 2 00
IS RVESFCBEEV N EF. £ 20 N RN =S VU RNACEN iy

T L KHEE PV EROAR L% O 420 ) AW L0 R M HEO AU DN 5 C

Y BRI Q TR L8 O W T RHE ﬁﬁ@&fi%%#oﬁmgﬁﬁ§%%n&
SR HEHEBmWIE< o B G RIQ O R0 G HERI RO SMHNE BT Q kR

B U B0 AR T BRI CEIFIDRREER @%%&%%%Eﬁ&&%ﬁ&ﬁ#\av5ﬁﬁﬁa
RIS F A0

117 HHOMEGSHEKEOR KHEINE ERE D CEERERY S R E L E o 0 s {0
B BRI BER TV 40000 464" B BRHNKIK © IO R BER A 5oy S IR 0" mkEERELR 5 W ERs
SRR R JR 3 O 40 ) U S BEHE X © T AR SE I 10X 0 49 @ BRI R 48 0 KHIEL 187 I HIEHE SR 0 4300 R A
& QHEL I U O 5 Q0 ST IREAVEE S 00 1) VTSI By E & Qi) 0 LR U TS ¢
1248 80 # ) AU 4l BT 0@ AU A oD 17 B BRI © HBITR 121020\ HORBINU 52 0@ ¢ AUBTEN KN ER O & 1 D 42°

BR1110 SRR L O B BRI 0" AHKEE N L g SR 400 Q S0 B S REEFRY
ROV BEREAS0VERU R 257 BER QAL O 5 v RRREHHR L B 2 T IR 20 O
SAQERAIL T Qb A BRI R L 6 r@ BT HES 46 4 18 U EDAAT 40 1 MR ER I 04 0 O o o 248 5.

SEOEREM VOV BRI Q HEHE QRE L 5 V. mER A Qo th — K REERCHI

39



HHARER LI A e AU S ad s © 27 U S R E MR E Q RRER O i L R e IR QRIS O 5
B OV 2B R 400 U EAQ 2 10° ‘

(=)

NRUERDSE | RLXOBEUN KD R VO S o3 < LN ER 3 O RV IR V-2 Q ag =7 ¥ie S FEm iR
RS 0 RKIR R E- DB B A O 2°

LRV | fRREREm —AO (EERIND & 2B Uz 0 QIR L RN S =N DN A K
LR R BRI PRk R s U 2 420 IDCﬁmﬁ@d%@NT,TKlémﬁﬂ%xﬁ%L( e T A 2 NN ﬁmmﬂ\ HA—N=R
QDN A XN QKL L O N IR 4J° :

oEERKRHIVEELE DO LR Q O V-0 HRI1HELL 600 B 4SS {nHE K & QRN R 4 2 tv dogs U NS AHIR G O iR R e
O RSV RO TEESRFE 0 T #HIR400° MR (GHRTE HRKEK - HERESVECSI<IEEON
Ell-0” 1) SHPEE S KR U 48 0° : ,

See, Bainbridge, Exclusive Merger Agreements and Lock-Ups in Negotiated Corporate Acquisitions, 75 Minn. L. Rev.
239 (1990). .

RDFER | KE<mN O O@EEEHFE | | R0 —=IK°

BER | K | Km@@ bR — AR T N A XA DY 2O W E DI R i L R e IR RN R
D7 S QEEHIRC TR0 O VRO DR R ~ NEK QIIREM R s 8o IHERIE Qs
00 EUE € % 28 FLERR IS v Blo 0 LB MR R R 4 O RS BIHE V48 O 0 VR IR EE C Jrgk L4650 U 30 R
Q° MREHERIEHE [D | HRBIREII——X — L — <R N N C B | (110 OBl f0s°

AR | AP [ VmEEEHRTR | | KRR’

BRI | K <m | | mEEERFER | | R —Rim°

QR AR BT o @ -HEA A Q IR OO R 1 5500 TIMRIRER | i | Om X mERTER | 1E°

M SHAYIEEA -2 SV HRREN [ S8 <REY QYD eEITH# PV CBE—KEAFEROIND RN R —
NECKAMHERRK WO ER—/| S | POLie | 1 1008)°

MOERN O SV BOEE [REVEQMHE —RKRMN U R ] N o REEH - ol (| RRED W

90



DB

&

B BB R

—

M& A2

RO

R N

ﬁﬁﬁﬁ

17@

~
~—

@

21 20 19

—_

2

()
()

HEMe M&A&&.@EX?E%&@ajfzﬁmmw%nﬁuﬂ%mmﬁmb Elajtd _ MO FEIEFE VIR A0 1) U L 4 o0 250°
Phelps Dodge Corp. v. Cyprus Amax Minerals Co., 1999 Del. Ch. LEXIS 202 (Del. Ch. 1999).
Id. at2.

\Emcﬁ<o%%tﬁOSPNE>@98a8i¥;8$xﬁb%£ SQRERAU O IHEIN [ LR
No-talk &S TRt | %?&%_ 11 1P et BIIKAR 46 0
Rt (fiduciary-out) AV ERYS 2 noBER A 4€0° FEE” RECHRI ] - 1] (on) fKBxEe

Regan, Great Expectations? A Contract Law Analysis for Preclusive Oo%oamﬁm Lock-Ups ,21 Cardozo L. Rev. 1 (1999)€

RERVEKIE D429 C 48:0° ACE, 747 A. 2d. at 105-10.

PN HONE LA MM ERIRER 187 KIS T BEER ﬁ%ﬁ:ﬂﬁT%&%ﬁ%+ﬁ:R%ﬁT A" BEEERY

RE-CEBUHN O VRS iti\ HHECAQ O NIV SRR OHMKS REURR DM S Blo” RN 0 K

FEBEHNG-2 CVERVS” EREBFECKIN R0 r kvl bf 5 A4 0028 800 See, >~.c=...c= v. Lewis,

473 A. 2d 805 (Del. 1984).

In re IXC Communications, Inc. Shareholders Litigation., 1999 Del. Ch. LEXIS 210 (Del. Ch. 1999).

State of Wisconsin Investment Board v. Bartlett, 2000 Del. Ch. LEXIS 42 (Del. Ch. 2000).

Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A. 2d 173 (Del. 1986). ¥ Q 5EHE L < BV W Hoskits
[(EEEVERET O RERCKEORE| H=Rik=mREN - ~x >RIEHFHMFEER| 0OL-1 | KO 100

O)%R4° \ _

RoN D H NEIRIESR % Unocal Corp. v Mesa petroleum Co., 493 A. 2d 946 (1985) b3 12450 3 W ER O DB 48 re°

BREUHKIME ik L9 2 v RERUINECRECHUBISEHSHOM IV RERULEONRERS

N R 2 46 L o e © S A K RN IR B o sQ@ A ) A BRI B4 5° ) 07 BT IS IR © B o Q U187

HREREULL LY BREBME U~ B0 O R UMRIRS DO v 5 Lol s B S BRI RS O 1)

AT R0 ENR %%ﬁ%@%@k@%@ﬁﬁmfﬁ%ﬁ%ﬁLfw%:k%ﬁ%?%ﬁ%ﬁ%%téhéo

Revlon, 506 A. 2d at 182.

Paramount Communications, Inc. v. QVC Network, Inc., 637 A. 2d 34 (Del. 1993). ¥&=QRHE L0 ROV £33

91



—

30 29 28 27 26

P N N T R N
e e’ e’

2 31

S

K [HRAD 0@ MR s B o0 BRR © RN | 3l = 1 = BEREIE B - TXUWW%%&WTWH%ER —{{EIm (1 |00 0)

RA80° :

ANONMEFHR LR EENKEECRE R I RERRE S AHBC LRE EHEZWIREKI NP 0 4)

VPRe” mEEUBEHOIRIRLR 5 WIRPHE 5 BHERE D0 VA0 USRI S D&0" O OFKV S
[EE 2 < i DR IR © W i 44 ¢ SRS | 4 VRN R S5 R OIMEEWEKGEH ULV O WEE 080 &

WFEF 0 L6 O VIKEINQ B HEEQ S i@ 1 U UEE U R S8R R0 4 O A T 6 ©

HIRAo Q) A U 000 QU B8 S Uty 200° 1d, at 44

Id, at 43.

Id, at 48.

Omnicare, Inc. v. NCS Healthcare, Inc., 818 A. 2d 914 (Del. 2003).

Id., at 930-931. : , ,

NN R RUEE R UL s BEKEANDH NECRFEERER FHEY IERECHKCEEZH I © KT

B2 6 sQ R ERIE 4 © Jm e 45 A0 B & © BG4 048 S #0424 °R " Unitrin, Inc. v. American General Corp., 651 A. 2d 1361

(Del. 1995) Bt 8437 K4 © # AR S BN AR O S A @ 4 S IRIB IR © R T € |- v B KU DY 5 50°

Omnicare, 818 A. 2d at 939-948. - -

Kysor Industrial Corp. v. Margaux, Inc,, 674 A. 2d 889 (Del. Super. 1996).

Donegal Mut. Ins. Co. v. Tri-Plex Alarm Systems, Del. Super., 622 A. 2d 1086, 1089 (1992). : .

WD IREC IR ROMMEULL I W BRUBIESES! [N =P N0 QR & S EKPE UM R

AU EEE | (SR ORBVEEROWNTE (1] —KELRDIRo QKRN F-0 U — | RIS
| K 11 i (1100 0) 7 1 19me°

) Brazen v. Bell Atlantic Corp., 695 A. 2d 43 (Del. 1997). K& ORI “ERRV OV HHEHE [ERKRULDeER
HERIN S jmR | i = i = BERIEEHT - N < S RIEHHNEREER | V= 1 PRIE(11O00O) &+’

Lebovitch & Morrison, Calling A Duck A Duck: Determining The Validity of Deal Protection Provisions in Merger of
Equals Transactions, 2001 Colum. Bus. L. Rev. 1 (2001).

Id, at & .

92



BIFLHG | REETDE

-
—

M& A2

(&)
(&)
)
=)
<)

(
(
(

8

T8 d

p—

Id, at 15.

Id., at 53-56.

Id., at 56-60.

Id., at 60-61. ,

Strine, Jr., Categorical Confusion: Deal Protection Measures in Stock-for-Stock Merger Agreements, 56 Bus. Law. 919
(2001). - ;

Hanewicz, When Silence is Golden: Why The Business Judgment Rule Should Apply to No-shops in Stock-for-Stock
Merger Agreement, 28 Towa J. Corp. L. 205 (2003) ; Note, Deal Protection or Deal Preclusion? A Business Judgment Rule
Approach to M&A Lockups, 81 Tex. L. Rev. 345 (2002).

Hanewicz, id,, at 214.

Id, at 215.

Varallo & Raju, A Process Based Model for Analyzing Deal Protection Measures, 55 Bus. Law. 1609 (2000).

Notés & Comments, Clearly Defining Preclusive Corporate Lock-Ups: A Bright-Line Test for Lock-up Provisions in
Delaware, 75 Wash. L. Rev. 1267 (2000).

Comment, Look Who's Talking : Exploring No-talk Provisions in Merger Agreements, 70 U. Cin. L. Rev. 1369 {2002).
KRR L O 5 W EREOU R ¢ AURE S RFIRRRE dutk oo 2 40 2 42 B TR B ER XU 2 n0 ¢ AUHR A
SR (A6 007 407 RBHRIR © 58 13 I Ee 4 © BB R O KRB 80V X B 48 R — o Y ~ 48
B HEAHFEXE W #4012 L4850 5 400 Griffith, The Costs and Benefits of Precommitment: An Appraisal of Omnicare
v. NCS Healthcare, 29 Iowa J. Corp. L. 569 (2004).

EIERE T CERRKM LIS 153 RO FRRBW B0 -049:0° Knight, Merger Agreements Post-
Omnicare, Inc. v. NCS Healthcare, Inc.: How The Delaware Supreme Court Pulled The Plug on “Mathematical Lock-
ups”, 31 N. Ky. L. Rev. 29, 56 (2004).

AR © Ak EH & O RIEHE 13 10040 © IR HIHT AT © oy SR ¢ O RIZWHO Q7 BOMEHHK Y BQ R 1 5 o RS
WHBER D) B0 5 0 5o RIR%G 4890 Pilibosian, Brazen v. Bell Atlantic Corp.: Cause for Concern?, 72 Tul. L. Rev.
1903, at 1911 (1998).

93



(&)

5

ST %5

%

61 60

~
—

@

~—

)

65 64 63

~—r

Comment, Merger Terminations After Bell Atlantic: Applying A Liquidated Damages Analysis to Termination Fee
Provisions, 70 U. Colo. L. Rev. 341, at 384 (1998).

Sneirson, Merger >mHmmBme. Termination Fees, and The Contract-Corporate Tension, 2002 Colum. Bus. L. Rev. 573
(2002). |

Id., at 624.

Allen, Understanding Fiduciary Outs: The What and The Why of An Anomalous Concept, 55 Bus. Law. 653 (2000).
BHC <OmEY ¥V & R it f0RE°

QVC, 637 A. 2d at 50-51 ; Omnicare, 818 A. 2d at 939.

LD T OFK ) Q6 LB ¢ a0 o 458" BRR IR © TEHI ST £ BT 20 0 5 5@ VR IREER 2 4830 ° Sneir-
son, supra note 53, at 613-618, .
Taylor, “A Delicate Interplay”: Resolving The Contract And Corporate Law Tension in Mergers, 74Tul. L. Rev. 561
(1999).

Id.,, at 606-612.

Id. at 617-622. EE Q" hnD H NEU BB RHRESITRHE YR IV MBS MRS D — o 48~
REUBSTHERRE O NN T — b 0 JIFERE° ,

Id, at 622-623. | RRPELFEUSLINDH NE PR 1 | (o) B [RREC BRI o B &
B R © Ok Al SR 00 2 KT 1 R QS HEH SR L SR Y B T 4o 0 1) AU W KB A 0@ 1) A o o 0
0] VRS e° | |

Id, at 623 ; See, also, Sneirson, supra note 53, at 626-627.

Id. at 623-628. , _

1) QERAD RS U B B DB O IR | | OO ML R SR WERV o0 R HEREHS
BGS U 480 S8 Uik L AR 2 WK BHRR Y THEMO B RRER 08 0h— XIBEDE:0°

EREFF-REHERm | Ko | BHCR0e! [Hm®

SRR REEFER Y o O RERER | BRde | | K QHEEFERRE | m 1O DR | <O Ot
| BIEm®

(=]



REDH N

A

S

5V 2 BB R

&
7,

M&A%

(&) HRURD S KARMECHE Dt — RIRT SO XN TAN D52 - a2 — N & OEENIREE O W EE R
BRI <82 DD C BRI 0 L1 IR LR iR AR O 0 L0 K G 9 o R
(O HEKE S IR O 11 FEE L QHREMEWIP AL 1) ROTRHEL S0l D A s N NI L 00 [ BH R E 5 - B
RAR0° MR- | K4 | | m) | MR- EREE

IR (O BRSR:T e oM 2 -4 SIEHIERE RO -7 o QI IV A= L RIENU R 10 1 UWRIR I 5 00°
SR 101 10 Kk © S I 1 T IR I © B2 4T £ 0 000 QR TR - MR E4610°

SR AR |0

BB - RO RRERRE) EK g

RO [RGB DO R EAEREIRE mfE

BEAD

[#EHE] B4R 1 K8 | | mKm” e QI BR BRAES RRALL 5G 5 W i — I LR @ BEARERHI NI O 0% SR
LLIQE OB R KB 60 0 00 L8 O W HREE LLHO-U A8 O 2° Sm” i SIS VR ENC IR ¢ 1) Q R HE
SVEREDHEC

95



