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(2)  HhAe THLAE A 2 o 2047 | BAA R i SE R Ze pr il 2 8 7 107-108 |
(2016) o

(3) See Andrei Shleifer & Lawrence H. Summers, Breach of Trust in Hostile
Takeovers, in CORPORATE TAKEOVERS: CAUSES AND CONSEQUENCES 33, 34-37
(Alan J. Auerbach, ed, 1988). W E. [f3 B & Pifig o] (W9Hkds. 2012)
327 HE10 (KHEENEOF & L CHEHERFEEZ 20T %), 3 [FEHRN
Y2 BU H HEER O] (BA3CE, 2016) 128-129 H & &M,
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(5) See Sanford J. Grossman & Oliver D. Hart, Takeover Bids, The Free-Rider
Problem, and the Theory of the Corporation, 11 BELL J. ECon. 42, 45 (1980). it
e - e (7 2) 118 HIE 79 12381 5 TS,
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(7) See Lucian Arye Bebchuk, The Sole Owner Standard for Takeover Policy,
17 J. LEGAL StuD. 197, 207 (1988).
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815, 816 (2001).
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WF7E & L C. Lucian A. Bebchuk, Robert J. Jackson, Jr. & Wei Jiang, Pre-
Disclosure Accumulations by Activist Investors: Evidence and Policy, 39 ].
Corp. L. 1, 17-18 (2013); Lucian A. Bebchuk & Robert J. Jackson, Jr., The
Law and Economics of Blockholder Disclosure, 2 HARV. Bus. L. Rev. 39, 50
(2012) Mo F 7z, KREREHRRGIZHZOBALOERSE L LT, SEC, Mod-
ernization of Beneficial Ownership Reporting, Securities Act Release No.
11,030, Exchange Act Release No. 94211 (Feb. 10, 2022), 87 Fed. Reg. 13625
(Mar. 10, 2022).

(11) See Alexander Dyck & Luigi Zingales, Private Benefits of Control: An
International Comparison, 59 J. FIN. 537, 541 (2004); Simon Johnson et al,
Tunneling, 90 AM. EcoN. REv. 22, 22-23 (2000); REINIER KRAAKMAN ET AL., THE
ANATOMY OF CORPORATE LAW: A COMPARATIVE AND FUNCTIONAL APPROACH 146
(3d ed. 2017).
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168-71 (5th ed. 2011). #5ME [#RAll & 76 5 2> & W2 MHHBIR, IB5E Tt & X
FCtei | HOPE =2 - MHERAREEFETHE [HAROAMEMT] (2
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(23)  Gilson & Kraakman, supra note 20, at 267.
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(25) See Robert A. Prentice, Front-End Loaded, Two-Tiered Tender Offers: An
Examination of the Counterproductive Effects of a Mighty Offensive Weapon,
39 CasE W. REs. L. REv. 389, 416 (1988).

98-128



MRS 985 @ B

BRI L CHREHR 2 ED D (k. ABEMFIOSSE L RWIZd
HOFIBZELTLED)) 2w HEEQZFOHE, HAWITETLL 2w
BN LT L E ) WEEEAmL 2 b L) MESED %,

(2) HBRBEDHICHTZEENE

T EHEDIIBIT eI, AREMA T OEEN:E B S 5, L
L. WHEEDICB) ZMEEORERIE. AHEMTO#ERLID L. w
bWs [y F—+F4 b ARY ¥ )] (Saturday Night Special) ® o
I X DEM LTS,

W EEDIIBT 2 REEORBIZ. KOMY TH S,

# LIS, HHED TR, RRoR[FITFE2VOTHITH) 2L TE 5,
BRERCHKEFIL, EOPIHHETHIENTELESL S, THEHEDOH)
WELRE, KERAHMEHLZIRBT 2O C. BREIHRAZRHT 2 L
LTh, BREPHREMIHRZTHL TwD R, BEDOERI MO
TWHRVWOTHIUE, FHEHBICERD <, BEIZ RV, 2, BIX
B OFSEGD 5% 2 MA T, KA MG HORMBEH AR S N7z,
EBIRINT 2 ETLRBETH A 9o KIS, BINEDKEA G 2 $2
L. HEODOEHPH SN % o 724 Ty RIS il Tz 524
TGN EZONL, RIZ. HIEDSTS THED 2O T, Fkb#E
ZEOTVAIZLIS T, HEIHMKEZRH L 2voThiud, MEkE
1 (BRISIERMEMAS T T A1 LT, —RIICIZ) BIFEOKMM L b b
MRS 2 5 2 e 2 ML THRE AL TWEOTHY., ZIFTWwD
SREPEDOREE /NS v T2, B ER DT 2HEICLEAET, Bk
BREDFEINELDADHEERIZE > THWFITON D & &, LA T 5%
FERDERIC, BUEOMMM & D bR < 72 5 2 & 2 WIFE L TRtz %
HLTWEDTHY, MEROBEEZZ T TOLREIIASWT, K&

(26) HFEOMRH & LT, Bz 1X, David W. Leebron, Games Corporations Play:
A Theory of Tender Offers, 61 N.Y.U. L. Rev. 153, 158 n.18 (1986).

(27) RIS BN & WFE L CEILY  (arbitrageurs, arbs) %47 9 B R
HINOWINCFH G- 5 HEMEIC DWW T, B2 1E, Air Products and Chemicals,
Inc. v. Airgas, Inc., 16 A.3d 48, 108 (Del. Ch. 2011) (FEAKRERIEN: & OBFRT
Ok HEPLEE [REL TS o8 RE & AAIERG o HH] 241 5 (F52EH.
2002) o FUMETFHEIZPE D BEHG | (risk arbitrage) ZME35do0& LT, il
- e (1 2) 122-126 H, SHBER [#XEIGERED 77 7 = 7 HH 6
DB ] BRI FE M [ 3 0 o0 39 ok g 2 ——& AT Byl BE o ¢

98-129




T EAR O DR

RAWMEHEORMNEZICTRTORAKRRXZ ZHT L2/ IENVILLETDH,
MRAGASPERT OMRAT & D D EWAKHETHER L T b0 ThiuE, KREREHR
HEORHIZL S THRZHETVWEDOTHY, 20k, HIHATET S &
LCHEEICHRZ A L TV w22 SEEEOLEEIZ/N S v,

ZHThH L, MELELRZDIE. KERABREESRL S NHER Bl
WFHETDLE)BEEL VIR’ B TF—F A4 b ARV Y
VR BB OMIE A E A (two-tier, front-end loaded tender offer)
Tldy D L. WSS IS, SR . ABREMNME X D
HMHYBEERL 2 B1ETTH B, 272L, 77— FA b+ AT ¥
5 EEIZIZ, HEIITDOITWEDOTHIUL, Z ORI TG AR
HF, REE AL TERVTHSH P,

8212, KRERA IS HOR MBI SREIET 280 Tid. REISHL
Ty HEDHHHLTWAIZHM 5T, 72, IRNICHRMAWA T2 &
EZHRED, W THRRETHT A0S 9, EBIE. RS LA
HEVIBILENRETCWSLZ LI b, KA RS H ORI IR A
AT 2HIEE N,

HAORE (2019 4 B )J 383 B (W &% #F i fl. 2018). See genmerally
LioNEL MELKA & AMIT SHABI, MERGER ARBITRAGE: A FUNDAMENTAL APPROACH TO
EVENT-DRIVEN INVESTING (2014); KEITH M. MOORE, RISK ARBITRAGE: AN
INVESTORS GUIDE (1999).

(28) XHKICEMUE, HFF— - FA b - AXRT 2 WIZED RS, K H (on-
ly a few days) % 1A 5 10 HFE (a week to ten days) 175 & Did
8233 % o See Leebron, supra note 26, at 158 n.18; Prentice, supra note 25, at
VL Fos ¥ TFT—FA b ARY XY VORGIE, RETHMTETT
b & il & LT v b, See BRUCE WASSERSTEIN, BIG DEAL: MERGERS AND
AcQuisITIONs 690 (2d ed. 2000).

(29) H#E#P=2— AT —H 47 [GEE) A HD A2 by FREH VKR %
HYBEROHA KD 7% B4 ] (20224212 H2 H), HEE#EHR= 2 -7 —
H AT [CHGE) AERKIAT17% & 108 £ 7 7 > K255 5% @BiA ] (2022 4R
420 H), HEER=2—AT7—H47 [CRFE) 2LV UyHA My TH
I 17 7 v FRH%5% @I ] (202244 H 18 H). HfE#H=2—A7 —
A AT [(HGEE) T AE HD A5 16% & — %5 oo, 5 5L 1 12 2 2%
(202244 H6 H). HREH =2 —AT7T—=H47 [GRFE) ~H v 27 A GH
HWARB—FEOKE 7 7 >~ F235% BARINA] (202243 H 1 H). HifE#
W=z —AT7 =47 [(IHF=X) BENHD A~y TH—TFvray
7 OGS T4 0 1 (2017412 A 22 H).

98-130



MRS 985 @ B

COXITEZTHRDE, FHITBNT, T EEDORTHIEEE
FHEN TV b old, HENREEOERTRM L2 20MED 5 5,
OBREIH L THREHZED L LV MEZER LT, ThOART [
] EFFATOWEZ EXb2b, L L., ZOHA. OOFE, &
WCEF L AVENDSE. LTLE ) WA 25 L) BEN W
BEDEATLE TS, DD, INE [REM] Lo, [
WEREN | OYELHUERTH L EEZ L L ITEYTIERVWEHICE
s, HiEORETIED 525 HICHREISH L THEHN 2 ED 57207
THNIE, EEOBIELOEER VWAV HLLEEZ2006TH
%(30>O
(3) [BZFh] Digst

[BZEN] 2dHbHEWVH BT T, MEEIRETLRMLIH LY, 2
NH F/-HmWICITZRTE S, L L, DAEOPERIE~ND YL TIZDHD
BRETIE, 20X % [BEN] PELLZO), ELLZOTHILUE. Fh
BEDE)BGRFICEoTELLIZOPZEZ LTI LS BV ¥
T— - FA b ARY YT, BT ORFIHHMEDS TETL20TH
. 2hid ITsehl 12X - T X% RHTHFEDIT) A% Bz
AT LIHERIDV DL VRO L W) LN TEDL, Ll HiHEHED
IZBWT, BHEDOERIEHIEHE L7258, Bl AT 20 ThHN
X THEEDIC L > THERMEEZEM L, I RMICHRIGA T T2 (B2
] oKL TBHT E2HREIFIET LI ENHLHITL T, TFRMITHK
lids E53 % & FLAATHRZBAT 2 HERDIT ) LW L2 EKT
2%, 20X ICHED OFEWAHAEF L2580, Hilids L7+ 2
OTHIE, [BEN] 1CE > THREZTBIT 2HBIESVLICLTH, W
BRI R 2 BB L CE CHINEMIET 22 L2 HET L2 3L
Vo

(30) See Grossman & Hart, supra note 5, at 45.

(31) Hirp - widE (1 3) 403 Ho IhaMEs2sdboe LT, B - s (E6)
60 H,

(32) ComiftE LT, HADBAZ TRTHINBED I To TSI TIEARWVE
BEL TS, KA HE I Lo BSkE I8 2 5micd .
Al % R % 7201213, B DA OEER AL BEA L 210 id % 5
BWEMEL TV,

98-131



1735 B 4> R

COXIH% [BEN] BEUT, M2 % T 2561, BHIUL Ok
ML BB ERE BT L v, Bz iE, LEREE DR E
VRN T LI L1250, BFIRSESL b L VI ERDH LD THN
W IS, o E I # R CHINA B SO TR L. ZFOWARN 2 W
OIRPERFT T2 LERH 5. Tabb, HIRICHEMA T%3 5 RN
AFIZAR B 23D GBEDORMAIE OSSR N 2D THIIE, Th
F A ORI BCIE [HHISEORETH 0 o i E IR #5582 S8 L
T, HNZHEBE LI LRBRBEORTHLIHIICEDNLP, F 7,
WO I BB S OB ANFF S NS L L, FREHRTISE LT, 15
RE257200BMEHEVI HITH Y., Z OBLSEA S o BT,
FRITHEESIND b,

vV &5t
1 mEEERD

HEMDILMAMRLE LTHHT LD T 5 L, oD%
WY HE Lo FEHE TNSOMPE % 5T, HOTEMBE TR B
WC, R EDIC L 2MENZ IR 2RI R SR EZEZTY
%o

I oo b, REEMNTBE L ORRT, MEEZEHRT LD
DB BIZIE, RDOX ) HFELBTH S,

Ml BERAEPARLTINEITH)HE, REIZTRHADIE AL
% (Note, The Developing Meaning of “Tender Offer” under the Se-
curities Exchange Act of 1934, 86 Harv. L. Rev. 1250, 1279 (1973).),
oW TWoME, TENEMNMT b UIHRMIE B L. B
o T U CHRAAS T4 3 %0 PREIHRAGAT T %3 2 AT S phall %
FHLTLEBIEWHIA vy T4 YE b2 L% % (Richard
A. Booth, The Problem with Federal Tender Offer Law, 77 CALIF. L.
REV. 707, 723 (1989).)0 7z, i/ COMMUG [ DWE1d, HibH
DHREHHEEITH LT [RBHAL 20 EROUDIChE] Lk

(33)  F7o. PEMEZLCIHE THREDILATRTHL Z L ZMEE T HDT
i, HEIGTRMEDOMIEREDHETH L L VR Do

98-132



BRE A 98 5 W W

R, R REENORED»ET 5] (WEZ 5N 15
ﬁ)@@

ZZTHRIE LTSN T A ICHRIE, —D7 Harvard Law Review
® Note TH O, F7z. M}k, Booth %2 & % California Law Review
DIBTH %,

% 112, Harvard Law Review @ 3CRkIE. Tk BAF 1T O H AR
(offers) AABEMT L ABOMEEET L0 E2RALTVEY, 20
T, B E AN (special bid) ® K ONH Ak o B 4 O SRR T 5E
HEN #5525 L0352, Zhid, KRS E§25@%D
THEEDICIZHDL VA AVEIICEDNL 0%, HiEED

(34) AR [AFREMHEBNCE T 2Rtk FEORME] % 123 %5 5 226
B (2006) o

(35) Note, The Developing Meaning of “Tender Offer” under the Securities
Exchange Act of 1934, 86 HARv. L. REv. 1250, 1275-81 (1973). KIE D 2B A+
i, 1934 SEIG T 14 5 (d) HIC X o THBI S Tw B A5, [k T,
2 H A (tender offer) 2%/ 3% & LT\ 72\ (STEPHEN M. BAINBRIDGE,
CORPORATE LAW (4th ed. 2020). HFABLER [7 2 ) HAEHIG 1 (45 2 B
(BASCEL, 2004) 189 H)o T D728, MSABEANIFICELT 200 HET s h
T& 720 BB, MPAHAEMTICHLT 20h0HkEEL LT, Wellman I
PBWEINDZ LEH% v, Wellman v. Dickinson, 682 F.2d 355 (2d Cir. 1982).
gk, AEMTORMBEL 25 8 HHRK L IZ, O—MHEITHT 2
TILHE R BEE. @QBITHEOMDO 2% ) OGO EAHF. @fifi LT b HY
it AWz %7V 37 ADOFH @I E E %2 BHA &0 ©RIRE A #
BOGEM00 LB BB O E. OB ORE. OEICHT 55
PEN OFFE, @BEAFTHOAFKE SNTW5DH B - i - 190 B, KENC
BB EEDITOWT, B -1 - 190-193 o Jonn C. COFFEE, JR. ET
AL., SECURITIES REGULATION: CASES AND MATERIALS 857 (14th ed. 2021) (ili¥sH
EORHBTHHMIWE LT, WHEEDTIR LA ENTELHEMRLEIN
KIS 2B TELRV—BIKERE DVEEET D).

(36) K MHICHPIT L, BHOEERCTRMATE LWL ) 2L EOKK
o7ay 7N T 2Lk D, X EEH WHED S Z L, Note, su-
pra note 35, at 1278 (5 7 E AT O FiW).

(37)  Note, supra note 35, at 1278,

(38) %2, DAETIETA 7 K7 HfFD%. ToSTNet % FIH L 72O HEA
EEERIEECBOTHBI SN TS (GRIPEWIGE27 50 28 11 3
7)o HAABLAR [ERpG s 1L U5 2 0L (F2EE. 2020) 285 Ho

98-133



i35 FUAR 0 DR

R B EEORBE IR S nwEHICBbh s,

% 212, California Law Review O SCHR Tl ¥y B AT 1T O # ISR A
THTHIENEHEINTYEY, EHD, WHEN T OBRICHEST
KTHIEDNHHILIFROL (thhT 580, MEIZ, IhEzimEte
P RN EDTET 20 58T XEPENLTH D), L2 L.
FSChkit. AFEMITOERICOVTHERLTBY, THEEDIIHL
T BRI THB LA RO D b 0TIk AL, F72, HEHE
DI L CHod i B I R 0B A R E 2 T 5D D TH R\,

2 ERIICEDLK AR

MIEME R EET A6 E LT, DL % [ SHvsRTnD Y,
T EEDEEETHRME LT, SORAIMIIE LTEFOILZ &
MLV, OO, BRI EETH L, LR S, B
MRBEPOHEMICET L Z2VWEIM TN AT R IEHL TV 5
MHThHb, EOLI)LEHEITHEMIIET L Z2VWEID TN L DH
LV HBEINOITIE. EDX ) BRGAITHEMICE T L AVIREICR S
DI E ) BAFEDOSH EFRICEETH ). SO XD BBEI LS Z
19 D3, Bl Hr™,

S THET 2D, HIEEDIZOVWT, ZAEHWT, Hamice
FLLAVHENDTON AWML ZIEHTL200TH Y Y. ZOHAEIR.
ROMY TH 5,

(39) Richard A. Booth, The Problem with Federal Tender Offer Law, 77 CALIF.
L. REv.707, 723 (1989).

(40) M - Hi3E (73 3) 385-387 Ho [l 411412 HAZBMEN L2 & b H 575
CORGOHEmOBII, T4 454 (3) (Miik: 386-387 H) TamL/ze B
D] ERENTVDLZEPLRLTHINT HRMIDHLEVZ LI,

(41)  BIZIE AR [EHIP#E R I T 2 #amoBEH & BHp 017 —8
TR - a— MRFICHEET—] B3 2311 5 34 |1 (2022). APRH - i
(V£ 18) 59 HIE 6,

(42) ®FEFHIWOLIRTIE. Great Takeover Debate 25H %4 TH 5 9o See Wil-
liam T. Allen et al., The Great Takeover Debate: A Meditation on Bridging the
Conceptual Divide, 69 U. CuL L. Rev. 1067 (2002).

(43) M- HiHE (3 3) 385-386 Ho

(44) HP - Hi4E (3 3) 385-386 Ho

98-134



MRS 985 @ B

- HiE
- »5 et (HIUSSa) o BUE o A 25 9,000 771
ThH5bo
- ﬁ%uﬁ&t&w
- WRESHORITERABEIL. 100 TR TH B,
- EM%@lﬁétb@%%u%Hf%éo
- BIEDSH S AR D 50% (50 Jikk) FBUS AU R
EHON D,
- BIFEICHI SN %6, I attoaZEiEAS 5,000 5 (1
BE50 M) 1T 3 %,
- EIEIE. EIE. 3,000 HHORRFIEE S
- WIS T 1R 100 FITEWIEZ I LE T, 50 J5 ik % B
HTE D,
<1 AR 100 FIiE. BEAEB L 2 Wa o 90 H M VB INASHK
D35 55E050 HOWMG L) SWEHTH L0, IR
TRV IEXE T,
- Doz, B LIk EOM TRARRIC R > Twb,
- R
- HINBOSEME & AN AROEFEH 8000 FHTH 5 A, H
IR O A SEAMAE AT 9,000 T TH 2 5 HIERERM R EINTD %,
- HINBOKRMAT 150 HTH 570, 18100 HToEIIE
HEE B H, FARIFIZE 3000 HHAH 5720, Gitd 5L H
IEIZHEFTHD 5o
+ 30,000,000 —(100—50) X 500,000= 5,000,000

EFE. CORPIARICETIZR WL, T2 ZoRBNCED RIS
DEFII RV, 5T TO L) ok, ERPUC X - TIERRM 2
B TbNEILEZRTHOT, REFRLDOTHHLEZTn5,
SHEFIIBWT, 2O LX) REFEHICKD AL, S5 IXfTbN Tk
HREPZEEZTCVA, TOLTEMLALVWOIE, RKFORMEL, HLF
THITH - T FEDORRICBCIERTEN LB TbNI A Z L ERT
WCHBE 2, 22Ty ) —ILL T, THHEDEREATLIEBFHT
HH)o FTT, EPNHED HHMHHT % KIZITI o

98-135



5 FUAR O DRy

3 MEAYDIR

BHED B SEEDRKILTH S LI I Tw5b, AREICE L
WE, SO RN HELEZEOEEDORKILTHE ENZE)7ZL,
T2, AROBERETH 2 G EED ORELEOMEIZOWTEH, B
MREZDEEDORKAL GIEM) OBE» S ORFVPERTHAH Y,
ZDDIZ, EBoEMEETVE LTRTIENERTH L, Likoik
Bl RO EICETIENTELY,

CqE BHOFATHE AR L T 5,
* S>>0 M NS, >0% HILET O/ T & BHIE O BIHE O SZHIZ 200 5 BEX

DfififE & %
- SR USyE, BRI FEAT ER AR g2 L MICFE LV ET
%o

- Thbb, i, S/qgRS/qgTRTIENTELDIDET D,
- FRogHcid, BEathrRiite LTl BIENIHKRFER,
PRI 1 MRY 72 D o pkAAiE (BT O kM) % F%23 5. £
7ov HRBEOHNEDZLRIZH > T, EkFIZ. HNEL
RO 1 #R%4 720 offifi (HIZOMAN) % Z%3 5,
-Gz 0% B LT B4 LB ARG E 35,
- BHNENCIE. BNEDPELE L2 wE L. BINET O BIE O
FlzREBlE L v
c Wy L "W % &4 04 S WAlifE (social value of the corporation) &
L. W=S+CThbET 5%,
CBAEORKACDB S, Wy> W Th DA DRSO T EHEDS
BizgTHZ ENEE L,
- rERENBEVPETAHRROEEL L, 0<z<1& T %,
CBNEP TSGR EL OB L BHEP> 1S T 5,
- a=P—zSd, IWMHKAEZHBLDIBERLLZTLITLEY

(45)  FEEE. W EEDOMREROMEOCIRTL . RO EIE A S OB
HITHDHIEPHRMEIN TS, HWP - w148 (1) 13 HE 13 RUZ 2
T 5 N7 LB,

(46) AROBWEIZH 72 . Marcel Kahan, Sales of Corporate Control,9 J.L. ECON.
& Orc. 370 (1993) =&ML 72,

98-136



BIRHE 08 M B
FT LAY, F72 ot EOMEEIS (@>0)",

D EDHHED S ODPDORMEPHINTE L. Zh O ZIRFICHIT 50
(1) HEHICEELOWBRPELSEHE
HAMIZE T LOWEIND AL 25013, ROME) TH 5,

W,> W
So+Cyp>Ss 1)
Co>Ss—Ss

BT, HIUC X o THL 2B EMED T (S—S,=40,000,000)
LI LT, AR (Co=30,000,000) 2347 h o fz7z20, FEWICHE
FLLRVWREHRNTH S & Sz,

I, R G=0THEH5,

Sb>Ss
S/q>Sslq

OWAITE, MRICEFLVWEHIDAE LA W) 2 Il b, Thb
B, BINBEOKMAS, BIGET Okl Z EIF 2 H4121E, (ZORiEO T T
12) EFLWEITHLEVWI T IR D, LA, ZOBAIZ, HINE
VBRI ETE D T 2o RGN R A OMMED LA L
TWALIRETHL L WVZ B,

F 720 RIS, BIFREDSELE L R WG Co=01213,

47) SAHEMBEOEROTTIE, WHYWANADI L VIR H ¥ F— - F4
b ARV XY UPERENDLYEDRH LD, ZNTHERADOEFFIZONT
. BREIEFB, TV ITAERLIL) LDHIHRE o TWAE L) ICE bR

%o M EME - Wi (7 18) 254 H. 255 HiE 7 (i), See Leebron, su-
pra note 26, at 186 n.116.

98-137



1735 B 4> R

Sb+ Cb> SS
Sp+0>Ss
Sp>Ss
Ss/q>Sslq

EBh b, HINBROMMAF I OMMiZ LI 256 L, ZELw
B A T vo WIS, FARFIZEDEAAE L 2 WG, BIUR O Rl FUX
O Z FRIZ5E13, ZELLIRZVERTHL LR b,

(2) BREHVBEIERITI H5MH

KIS, BEPNEPERZETT R0 THLH. 3, HIEDPHEIUI L -
THRERDLZEN DD, THIE, ROMBY KT ZENTE D,

P< 7'L'Sb+ C[, (2)

BINANLIAY) 7V I T A, Aol ), P—rSst KT ENRTE
%o %:VC‘\ ﬁZﬁ‘%ﬁSs%fﬁité t\ ?}T@@V)%@—Ckﬁf“géo

P—7Ss<7Sp— 7Ss+ Cy

FBF, o2 T VI T AR L TWD, LT AlH, TLIT
L EDOBRT, BNEDVENEZETT RN THL, v4bb, ROFE
ERBHIENTE D,

TV IT A (P—7Ss) WREL NI %513, ZOXHML LI
KL%,

- BIAT & BN OBM 2 ik L <. BB OBKMSK 256138, 2
ORI LI K B Do

C IEMEIZEE D BRINFZR DR E K TR 2138, 2OV LR
T %5,

CIH. EBNICELT, KO3 ODOEEEBLIENTE b,

CBITIE, MR R L 72DIIH o727 L I T A 500 T
98-138



MRS 985 @ B

Hoto LAL. 7L ITAHI1000 HHLETHIZ, EboRXHs
AL L vz, B, BEINEEIT LRV,

< F o AT, BIATE R LT BIBEOMMAST%E L2729,
BHINE X, AT 525 2000 THOEEZ¥20TH- 72
(S,—Ss=20,000,000) o A D FHEATE D K& L. HIE OEIEH
2500 HHZBZ 254 (Tabb, HRMiAT40 U T L 2 284) 12
. Bl OXA . L wizd, B, BIlE 17 LR v,

C 50T, BRBITIE, SCACHEWSPE O RO AT 3000 ST & v ) BT
Bl THAH 2500 TR TH B %A ERORAMT L awv
7z, B, BINEFET LRV,

(3) HEMICEF LK AVWBRZBIRENSRTT %M

AL HEMICEI LWENDPEL 252K L TE), Thaililc
THIET, HEMWITEI L ZVHNDPEL £ 2 KT ENTE
bo ThabH, ROMY THhbo

Wy < W,
Syt Cp<Ss
Cr<Ss— S, ®))

T/, BPEPRENE FETT 2 %M, X2 TREINTEY., Zhid,
ROEERS B EHTE D,

P<7L’Sb+ Cb
P_TESb< Cb (4)

A3 X426, HEMICET L 2VWENZ BINEDPETT 554 L
LT ROXDPFRLN L,

P_ﬂSb< Cb <SS_Sb (5)

Fealid, BPUS#R L7285 5 B R OMK O Z i U724 L ) b
FIIMZRDR E W L 2R d o Aid, BT oKX oflifED S B D

98-139



1735 B 4> R

MXOMifEZ K C 722 LD b BRSNS W L E2RT, X5IZo0n
T EOPOWEZ L TAhI,
R DPEFELRVEGEE

AE5 Tk, BRIRIRIHFAET S (C=0) 2k zmiite LT, Likosy
MEAT->TWbhe EBIC, HIUIE - TRIFIREP E > 72K E LW E
W) ZEIEBRWES A, RIS LR WEEERETT 572012, RIS
RIFIEZ o & LT (C=0). 35 &M L TARLV,

BRI L RV EARET 26, X5 1E, Ko@) Lib,

P_7Z'Sb<0<ss_5b

T, A ZFELL2VHEIDVEL 25813, BINBEOKMES, B
NI OMMZ THAZEZRLTWS, Thbb, S;>S,ThAHAICHE
FLLABAWHEIRPELSLZ L 2 EKRT 5,

DD EH, PlE, 2SHCBIT L I 7 2a>0%2 M MLEdDTH 5,
THE ROMY, KT LN TE S,

mSs+a—7mS<0

S>SyTH Y. T2, cRIEDOMHZIM A 720, ORI L Bve
bbb, TOETFIVOT T, RWARPHFEEL 2V G, RICEE
L WERZENADEITT S L3RV EVR 5,

V RRERERREFEM4OS R

1 f&&

(1) XEFREHREE 7A208) 2iBHITSHET

AFa D B OB O HUL BB BT S O R 2 BEBL S % L ki )
Thbo

IF, TIVTAYRAMAY b7 7 ¥ FHRAEHIC L 2RO KA
HEEE, 202145 7 H 20 Hicfeh Sz, B AKERAEE CIE. M
HHEREHDPFETHISHTHLZ EDREINTWES, HFEREHE L
T TYVTHERF Yy EZVBRREHPTHEN TS (BT, 7Y74 R
AMAY 77 Y FHRAAHETVTHEF Y ¥ VRS ZRIL

98-140



MRS 985 @ B

T [TADC] &£v9o)e

T/, HEDDHFEG6 HIHPHITONTVWE I EIREINTNS, K
R S F IR S RO B E T D FE AT vk AR B, 8,728,920
WTh, SHIZESERERBSIEAELFEET H I3 HENTO
ADC DA #RKHEUZ, 705,600 ¥k, PRAHEIEIZ. 8.08% Th o720 Kifi
AMEF IRB SN ADC ORGHMIX, [#HEE] Tho7z,

46 J 8 HO#IE, 734 . 47 H 13 HO#fEiX, 7321 TH -
720 734 FRCHED W TR A & 5135 L 49 64 1T (6,407,027,280
M) Ths,

KERAIMEF T, FETH 20 HIZIRIB S 7225, AT IR P
AT bNI2 b OPHL P TIE WD, FWETH 19 H2 L0 A5
&y F4ET H 19 HoO#AEAS 807 M. [ H 20 H #5813 . F A 21
H O#AitA3 800 FITH - 72,

MAlilZ, 6 B 8 HOMAE 734 & 7 B 20 H O#ETH % 813 M % [LiK
T5E, 1% DOEATH -7,

(2) BIEEHRSEE TA21H)

KERAREEZIEH LB 0o 2021 £ 7 H 21 HICRAOEBRES
PRI Nz, MERBEAETIE, FET7HIM4HTH), CORILTOD
RAEEAIE 1501% TH o720 720 A HMWD [LEHEORIT, 7272
L. BlE T, BITEICHEIREMEZIRET S22 LI TPEL TV
EETINI, BEEOTHS 2021 47 H 26 HOfEIE, 901 I TH -
72

(3) BIXEHREE TA29\H)

ADC O3 ETHRERICL S L. FHETH 20 HOBER T, 2650% O
Az A LT, AT, 2313600 kT - 720

F4E6HIHNPS 7H 20 HE TolkEogitid, 18920300 ¥k Tdh
Dy ADCiE, 2095 2313600tz BT 722 &2k 5, HREITH
THHEETVZIE #12% TH 5.

(4) BEHVRTET

ADC (%, 2021 49 H 10 H & THEEMEE kLT HwED, A
FEIE 3994% F T EA L7 (BRAEMRRHEUE. 3485900 #%). [ H Of&AH
i3, 3335 M THho7z FMFE6HSHDMMHTH S T34 HE LT 5 &,
45 52T o 72

98-141



T EAR O DR

ROOKERAREHEZR-B L%, 20214FE7H20H25 9 H 10 H
FTOHREOAENL. 26075600 4 TH - 7zo ZOWIRHI . ADC I,
1,172,300 #kX 2 B A1 720 HEREISHT 2848 Tw 21X $45% TH
5o

TOPIX 1%, 2021 4FE 6 A 8 H O#MEDIE T, 1,96265 TH . [H4E9
H 10 H @B 25T 209165 Tdh - 720 T4 bH, TOPIX OEH X, £
6.6% DT T ATH-o70 TORMITHAMAS 45 FEZ R o 72D 7EH B FTHE
WEAERT ORRMIIZ. ADC I & % EEDITHE) B ERE L ZITF Tk
W2 A (Thbb, R EETO ) b, HsERI > TEB L 256
SIEHERERNTH . RMOZHIIMHOFHF L 2L 0w 2 LTH
;Q))M&O

2021 4E 9 H 13 HICIEM SN2 10 B EREEICL 5 &, NEEED
AR, 4766691670 FITH . 2% A4 vk 8L 3485900 ¥R CTH L 72
FiE. 1367 HTH B, $4abb, ADCId. FHL T 1 K470
1,367 M CHOHEM R EIT R 2 H VWD 72,

(48) 7B, TTTOHEDOFELIZ, ADCIZXAHWHEIZ X o THRENH
RKL72Z &2 TRL, KA G E OISO IE 2 EOfFHIC
SHEBLEL, T/ = v b BTN (Rir=0i+,8iRmz+6i1) 1232w
T, 20204F 1 H 1 HA 5 2021 4: 6 H 8 H £ T? TOPIX & O UGB LA BT
DOHKROPEEFZFH L TEEVPHB LT V7 7 (@) 1. 0002293396,
N—=% (B) &, 086 THb, ¥v—F v I - EFNIZOVWT, FlzZIE, Franco
Modigliani & Gerald Pogue, An Introduction to Risk and Return: Concepts and
Evidence (Part I), 30 FIN. ANALYSTS]. 69, 76-79 (Mar.-Apr. 1974). #H 3%
[HRZTEBI. WATHE L | AT - AERFRTHH I NS~ —
vy PEFNVZEZEFTUNR Mo ? | EERBGA KRS [
LosERk] (2017) 497 E. W - wids (FE 18) 300-302 H (FRHIE). FRH
REI=Fr Yy PEFNVEARY PRAY T4 BBREFOZEMC] P2
1578 5 50 H (2022) & &M, AFETIE, =7 v b - EFWICED CE
FRfli & D ILBIZ T > T wds, ZoHBE LT, Oimzr iy s20
WCHA 7y 7 AOEBEER L TWDH I L, @EINEORRMGIC 2 % K
PSR TIE RV L, ROOHINZEOKMA T 52 FTIlcEni ) o)
MAHY, =7 v b BEFTWVIHED CBREMBDOBEMEIKL 252 L8
BN 5o ARPFMEOMIM P, BT BEIETZ, ERTEOBIEZ TR
FERL T Do MRS AW R eI [SER TP ROBIEICHE T 2 BHIS ]
(2021 42 11 A 11 H) . BRAAE R R e [P ROBIEICH T 55
Aol (2022417 14 H),

98-142




MRS 985 @ B

(5) EURBHER

2021 4£ 8 H 6 H. B RUHA SR IT 3 HUR % & ek 12 X o TR i sk
DA FTPE L7z (ZORET ADC OFHREIE 13 32.72% 123E L TWwWz)
(DR, TARGEINB#R] v9)e REEINP# KON L. — k%
Hut B SR RONE L EARNICHABETH S, LA L. ADC S A
Fif s CED bz Flii ) — V&2 EF 55 2 L T AED 2 i) 7272
W, BB ERTIZ, M RERORE %217 T, [4E 8 H 30 H Bk
DEFFZRENT BT, ORPfE RO & LT OENWITHESIN X5
BRPRIMEIEE SIS CT24T) 28 (DT, TR R PR ERE S T &
V). @F4E 10 A THICERRERAZ B L. AR O E
BTORBE RO DHFREZ FRL2 LT, AP TREN LD - 7254
. RPN SIS TR 5 2 & B e P Lz,

ADC ZSEHFTICEZILD DR G 2 H LI T2 2T A, F—38 Rl
PR 34E 10 A 29 H &R S8 453 5 107 H & il (R m e sy
F34E 11 H 9 DEFREF R 453 5 98 H) 13w d . REHRTR
MM Y CIIARAIERATICN 25, HREPSEEINCO K LAWVwEL
Ty ZIEOZERBD Loz 22Ty ADC 1. $EHlPLEB X O bl
OHNTH LD, WERIFINZRENLZ RS M3ELLH 18 HE
BHRPEF 2 453 5 94 H) o . FH4E 10 H 22 HIZPfE & 7o A0 ik
MFERETIE, FIERRD v HRERE ORIMEDOR 79% OBKIZ X -
Ty RPN S C ORI A KD D BRI ST,

(6) THIZSLTOFEED

RHRMBIERN L, €O, Ptk FRHEOEEE Y COFEFTOHIEZ P
EL7=2",

2021 4E 12 H 10 HICIHB S N28 12 B HHmEH Tk, HAHW 5%
THOMKNEHEICEA L. RERS OB NS (241329 &
1IH, 3395 1 3H) ICRAMEMERITHT A LEZMUT, BITEOMRHE
filifii 2 Ok A MiME D) 1% HI§ . BATHOBRE RS, IRBEROZ0
HFEFAEE T RIEES) Lvw),) LoxiEicn s GRESOHE
MY 2 mE% Lanwatate.). 20 WAEOREAKIIOF Tl

(49) M SH AR ERT [ (FRFHORGE) Pk PR AT Y To %
TTOMILICHT 2 BAISE] (20214511 7§ 25 H)o

98-143



1785 £ b A

FEEHGEO RARDPLI2 R E R SN 5E12F, =_IBFES X, BITH
DRG0 Ly JEHHE S OMSBFERAE G & 32.72% LT T THA
SE RIS, Wi OEMESS 2 HIWFHIH L 5 5 IRtk ER 2 OM
ERERZAT ) WM D B0 | ITEE SNz, 202241 A 7 HIZRIEE
72 13 EE AL, KR TR S % | 2HIKR L 72,

T D%, ADC . 14k 800 MO HIGHIG T, #RaX &AL FE7eHT i HUut
AALE R Z TR L. 16 T OB Z R L 22™,

2 MEEISAOHTIID
ERoRREEBHENZETVEROS LEbEL L, ROMY &5,

- FATHEMR AR Egld, 8728920 kTH %o

- BT Ok E O fESs 13, 2021 4F 6 H 8 HO#AE T % 734 FIIZHE
THEMRABRRZRLZZMTDH S, 64 R (8728920X734=
6,407,027,280 1) Td %,

- B DSR2 7 B 720 12 R L 22BN PIEL 28 10 R et
RSN E SO EED H# 48 [ (4,766,691,670H) Tdh 5.
BB ) . SHIEHIBO@E Y 1 Y472 0 SRS 5 L # 1,367 H
L b

- KRERAHEE B I3EEHEE) Tid, BUSHRAEAT 3485900 #
ThHbHERLEINTVDE, 2,56, ADC HHH L -tk o F G i,
#0.3994 TH %o

HIPCEDORMFIETH 2 Colds AATH B, F720 HIR OO
S, D SN TIE R \Ve AT, 40% & D#kX % ADC 23RA L7212
ST, RERRBEIET O XRMEZGH 2 L3 o2 b TH b

(1) FEBFBHFELERVIZE

9. ADCHERZ ETTHRMFCOVTHRE T2 L ROEY) TH

%o

P< 7Z'Sb+ Cb
4,766,691,670<0.3994 X Sp+ Cs

(50) 7T RIEF v €y MR EHE THHE S ARA T 2 RS U A
T DR AR B MRoGRIE A [ OV T ik DN AR BIHR R ORE ISR 5
LABM6E] (202242 H 25 H)o

98-144



MRS 985 @ B
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(Y (W3
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Sp+Cp>Ss
S5+100,000,000>6,407,027,280
S5>6,307,027,280
Ss/q>1722.543829019

T, BIEROKAMAY 723 F & TR S 2R . #EEmIcEE Lw
HIAEL 5 2 L2 KT %,

o HEWICEE LOHEIDPAL L&A TH LA 1 IZOWT, KIZ,
MIFZRCZ 10 E T2 EROXDPFHLN S,

Ss+Co>Ss
S5+1,000,000,000>6,407,027,280
S5>5,407,027,280
S/ q>619.438290189

ZhuE, BINZOKMAF 619 A THOZ2WERY, #aMIcETLw
BT B &2 EERT 5,
MEt
CoRICH5 275D TH B, TORFEAMITIIERITZ VA, A
BIFIZEASHEIN S 5 & QBEINE VS EINE EITT 556003820, T2 @
MAMICET LOENDE LD R0 0EL 252 L2005, 612, H
IWNHZDEIE FEATT B EHEMICE T LB E U 2 50 % ks
b &, HIENENZ FZITT 2580129 25, ST LV EIA
CAH4&MLD bRty (FPAASE) dDIZh-oTED ., HAMIZEFL
SHRWEINDAE U HA1E. 28, BB REEHS X ) 2 BHINE %
TLEIETE2DONEL V) HBFMEIIHRY S D259,
VI &5
EEINO BRI L. FREOBM2 S, EF L aEE N ML,
HFILLBRWEERNEZGFAZILZHNETRELEWVWH)IZETH D, L
MLy TOEWDHFIEEELL, EELVWRERNZ YT, 2D L1E
AREL DS, HREEDHEMT 2 EfEFEICHA TN S SEEIND AT
KD E Vo RBEORREE L A WRETEINETEINL I E2FHAL
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20, RERNOUHEZHERL T -OICRERENEET LR T 7L v
TREBORDE R bNb,

Ahmcid, HHEEDZREIIToI L7z, 9. WGEED EAME
FFiE, FPELH 25 MELLHLI L 2Rz, TOLET, HH
FODBHNOWTHEERFE TORMIFEALL) 5. T4abb, MHEE
OEINKHFETHILICL T, HARMICET L 2R E —EfE
R LoD, HOMEZER T & v ) JBokR, #i2, ihHED 2
B4 52 LT, BIOHBZES LTTHHEMICE T L ZWRER
WEPT B &) EBRTDH %,

AimTid, THREED ZHREOBEPOME Lz T2 THEEIRL
72D, REOBEASHTENBRNEBERNOEMETHY ., DX
I HAERNE BINEDT) O o725t Th b0 OB 2S
WFONLREMEENPEAT H T LIIMEL RV, HEMWITETL
WASEEIN A B ICHE L AW odll, ARPARTHE L EFH-> TV

C AR RPNV TEBOL R WH R E TV S EED &
AT L7z0 BMARET NV TH D720, BIEMAOBHES 2 WL T
ZOWEELH LS. AfE, GHEDORFOHE—KTH Y,
L DB BEICAI L 22007 CH 5T UEE W TH %,

SRR HTR L7z ) AR R ALEI 2 it L L7 T H
0. EEENSFIERLFEFICG R 2PEZZEL TRV, flz
& FIEBRLFE TH 5 S D 5 HINE ORI EAE L 5
B R ML T ™ o i B IR 5 0> B 1 A5k 2R % o fE AR
TR, TN LOHWEE T 256, AoidamiBikzas
NL5TH5H9),

- AfE BRAEEDOIRT, SN2 B & U Clod i B IS i
ZHET H I EITHEEN LS L b FRIZHE L Th & 72w R,

(52)  See Shleifer & Summers, supra note 3, at 34-37.
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FRNEEDICHED ETRENE & FHPMA TV S O (Hidko@E) . 4
Z1x, MEEDOO LR THO SN TWAIREM & W) IREX. fEHT
DFFN BT HHEENREEL ) DBV ERTHVYONTWS L H I
Bbhd) 2WETHELTH. FEUEANOELZENBRENTH D 2
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- ARETIE Bl St oMlifE 2 KLz b oL LTHWTW AR, #
flioZE®E, V9 LdStORBENMEOLT %KL TWDHDTIE%E
Vo HEEAOBEASIE, B ZNEATET LubIF Tt
e, AEEAEZ, RO EBROMED LA T 258 ToRBINT
5%, BROEEOIIT bR D YA, O o R 2l il ARkl 1
KNG, QEEDPZAICHAE 525 2 & THIGD LH3 5.
QHEDIZL > THEMI BT 5 2 L THXHOMMER LA T2 E
DOWEeED D H—F. TNOHPELLZVBEEAICIE, HEDIZX > T—
MR T EA MR Z B D, — R ICHRMEA ERT 512 LTH,
MiAfiix, EMICIZEEDOROKIEIZRSLTHS ).

- AR THERTERD o MmO —2 & LT, AMIH L CHREOH I %
TOMEVI HDBDH L, WIEEERE LA LT, SEIEN L X
EPBPIIOVTHRENM T A2/ L0 EFELVWHIE
fRAEL, EELLZVWENZGITA LTIXEETHSL, LirL. HIX
Bl 5 DS B DS B NG H> & Z OMORRF N T 2 FsFiln & 7 546
I2iE, BENO®F L3 2T, flisBims BiE L CHIP#E RO
FECERTAHENSNHTETLEYY, ZoficonwTid, 5%
DM % M3 %,

TAROYEIC LT . ARAREEIZ L ) AR RB RS, 22U
FRLCTHEH T 20 FRAMD IZITRTEZOHILETH 5. AHiIE, JSPS
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(53)  See Marcel Kahan, Securities Laws and the Social Costs of Inaccurate Stock
Prices, 41 DUKE L.J. 977, 1029-30 (1992).

(54) See Andrei Shleifer, Do Demand Curves for Stocks Slope Down?, 41 J. FIN.
579, 588 (1986).

(55) WIS [HIHL] LORRGRS FH %8s 462 %5 (2022) 110 Ho
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