m #2018 55 11 1§

i 2 ) RO < R S ) S Al B S TR A R
O EF*

[(HBRE) 2LAMALEARRH L HEEREATLE4 IHGEZTHERB G EHL
BOE dedkat LA NS IO IO £ B SR AR, B A TR it T ER LS R, BARHT,
BHESPC I GEFRITHAR R RASUAR (NG %) GEA%) Pyt WAE YR
KB T AMAIFE, EXFHEIRET,H TRAKEF, 2 FFRTF T EELTEE LK
BAG &%, AAG TRABERKERAEHGHEE, H TR FHS R aiTof ksl &
BRAETHS A EOBRHRALFFEFRARSOIE RKMZTHLNEHBEH SR EIH
BARTER, STHEHEKMEFRLTRAKBFTHR BEA" KB, EER EEPRY,H
5o BBt TR GEH BB A S kR A F XA R B 8RO & BB AT H

[X@iF] sKHm BRFE FEERK SkiFE

R E R REOR PR S BEH N R0, OB Z 2R B R . EHIRGT , &
B A B A £ 8], b R FEAUES R B 5 BB 2 5 1R th B SOBU PR E 3 i R
TRST , B A A B ST , X Sk R SRR, IAR T R EWE 5 Rl 6 E .

—. AR S REMITAMERBERSE

Zit 40 FERETH, RETHVH AW EREE, VP EL T EAERATHENN SR &
BROTHEFR. X—YIRATT 508 0 508 A R4 TE B 80 S RERR, St SR |
MER R BAR L. 90 SRR BISN SO AL, HEA 21 )5, RE— & B EIR
THL NS TFIRE & BTSN 5%, K3 T — R ISR 893, Blan, B A8 R
Hexr P i AR R AR S B IS E Aol , BRSEHE A 5P 7

(—) BRI B RSB AREMIE , B3l

MEFF LR, BESEEBRERSET—EARAF WA R A FHEE AL
SHBEH , SEH A TR A A T BRI A (EL D RE , L IE 1 A0 M (EL08 KT 31 T BB R O3
FHHF W TR BRI IRICHECE F A RN E. Fie, 8 T5IHEARE TR

* HEEE BLEEXFRTEFR,

102



EWARRYIE: BRTFE. SHRFSERLR

MEBALE  FAZEIE, EEm A E S, B AR E, AT SN ET  REEE T —
RIVE R AP FTBOR AR THE, AWM R T  RREIE TR,

R EERBUR AR R SRR A S E , 3 B4 XA [ i 4 A& R BT T I ) (80 B EE R ]
AIfifr . BRERERABRSUIFWEBBSKRKARE N FENEL. F— B HXSHEAML, K
RSB A S TR, /D EERERE M SHE. £, ARSI AEEH ., REL
W FFFEFIFAE R/ KPR B R, URAEFEFEREETERE, BETREIEREMN
Pk, R L, BRI T & AT AR B S B/ Bl , A RIFVBL A b (8] B9 R BRBE %
WA PMERE 2, SBCEE T BB A BRI SR RS T (o TR AL
BTAEL, BUSFR SR s OB EAAg SV ER, VE= BEZFARTR, AL
LY. 1990 £ 1995 4, REEA Tk M S EE Y SEEK 184%, HE, SFHEH
RESRE,MEMSVHTRERTREMSY . i, iRl THREZFRE R, B IR
N B, “ERTRERIEE LY, E3FRRF- R MEL, MEA S LGS Ea”, )
B AT A MAIE R ST IR, LIT R KER e, ST — M RB S Fid 8
H, RBEMZEERZFPHETIER; RBA B4 SFFRE LSRR, #E—Kit/
WHEBEERTG. KU REZSFEASELRE, BRE—-ERAMBER, B BT K%
#B. BEREMFREIRTE,FILLFERE, SHASHE EURERE., B, WREESF LR
FR, RS SRR, X — R0 LHLFMHAMES ., £, 5 A LHTARGHE
BT HARYLH . 1990 4 2 2006 F, R E LA RFEERASERLR, BUE & LT AR RS &7
SH =2 —HEARMEABRLERE, EHasMERNER LAY, EXMERT, AT
BEfE& BOWE S, T A BRI TIHARYLE . EF 2004 £ F 2006 4E 6], AU BERELH T L
MAFARGEREZE, A NEET LT ARKTHARVHCIET &4, 2014 FEESREEZHGH (X
Fi#t— RS WA FATHAEAZEL) AHEL, S FFRATEARIRESEWNER.
(CIEETARA TN E RN ) BF I ) o N FFZ 0 SGHE A “ARA T RIWEEXT A 7l S HE
FRSMRAR , BARISMNBREMEBR A", B AN L& R HE T A R4 5] ROl , T2
|/ F AR REEA.

HTRHATDHMEE,FISHAK BRHRR, RE (A A GERE ) XA REEE RO
RAT Fibf s e 20 L2 H RN B, FEESREAAXRPOEERIIRE T —RIIEA
Kl H IR FLIE S, A TR T £ M L BB . (WHRERE N RHOVIIFE

(1) RARRBFAABLLAMEMAIR FIHAKEHER) (HEL2H)1996 FF 20,

(2) 1989 % AEBAEEFE BEAFSPREEFFTRHEAAF(ATOLRANEITHE);1991 £, 57 KT (AErii
BRHEZ2. BE4AE BSRASHAOTEATRF-SJAL S LR ARTRIK FTOd )i, AR S ARAXEFRASRL
FPAMEHET (GRECRERFIA;E) ;1992 5, RUINANF (4 R0 k40 it o 5 M A3k 3 B 4F A7 Dok ),

(3) PHRAWREFLEAPHTLRATHAEAARBHAPELR “LA" #Hilf 2010 Fi2 % B #re0iL) (1995 59 A),

(4) PRELALEFFEERSAEHNET(ETAMWMEFRHIE) (2006 4 5 A 17 B40H, 2 2008 5.2012 5 2014 %
BT (L FAAXIKGFRESE) Q014 F) (LT TFRFATFHFRASE) Q001 ) FLFALMNTXREAELE
Ak ) (2014 4£) ;2003 5 250 8 84400 F PR A I A £ L4 F7HLE ), 2006 58 43004 ( £ ForELFHH
B AL AME ) (2009 FH449T) BFEABAF T(ETRES LRI FHGHEL) (HEA(2010)27 §)( £ Fit—FHiLd
LHEAFATHEASEL) (REL(2014)14 %) ;2014 F B HAREREAF T (A TFARZERA O LB H TR R RHEMLS
FEL),

103



b 2018 4E55 11 4

4, EERFNTHFE, MREFRBFNETHEWRE AR ERE, REXEBREMNE.
BRBURRARE, FUWSEARCVIGERERS SRR ELRE BEES I WESIER, R1LE
PRESESEF EMEERRZ, F, BRI X | A i 69 FR ] A X R 35 4 BRI R A, LA
EEBRRERAN AMIEREEE R, S —F T EAHELE, Q& T b fER BURTRE,
S FRFFEA , NBUE TR LS, /N AR, AL R B SRR S, RS
E0ARL T HEEAIR TEEBECR, Iar= BT | 7 RS MERE, @ PLH S8 7 HLiTH
MEE R KT SRR, 5N, BRTEX BT AW, BOE LT HH ST SRS B
B BEAH R CHEMBR; AN L ESRENBIEY . i EEBRFFFELTARROH
ik, T RO BUR S AL XHE S R AT LR AR RITHE TR, E—R 5B H Wi
HREZ T, R EIER, 2013 £, REEFINZ S FERNELR, ZHiHt L& 324 LT
NFIHWEL, BRI 5EH 1951.82 1270, 8 HAERN 68.24%, )

(=) MRRBORXT BT 2 RO 575 BE RO B v 9 5 1)

—E XA B R RBOR S B TEN A RWIWK AR . 52 EBIR 33l -5 = s
e 2SR, N SL BRI 2 PR ROV | 3 S U e , (60 51 ol PR EE S 215 LS5 P28 T YE Y, 34
ERBWIT AR E Y RHEEFE, (VEEMREERBRARINEE LR RN 5 “hr”
I, 8 F B, B E BT H W ASE 0 B SR AR, Bk, X BiRA A
B R WA T Al R P AR S SRR IS . AT, A2EH AN, AWM RELFENS AR
W F VR A TR B WA 7E R A, S O FE HE =T LA MO0 336 3 69 S TR A , {2 i B PRI e
THTE . B, 3R E X g RS S5 IE 5 |5 B SL I YHEL, X B2 a8 i 1 1o SR BRBEAS 85t
FEFITENSE, DZEAN, XSRS E X RSOWT AT B MR SE, HES
B E R R BUR T BB — BB SF 74 PR S ) LA RRE % il B 5 e S iU 2= (8] B BRSE A 5

(BT RIWIREE ) (RATRIFR CBOW I ) ) S 7 SR S e M e 4% R T 01 BR il 66 32
3, X RWAVE S T LA i B &2 HE

1. EBESNESE AW R, AR AR A RS (BAEYE S FE2 X
R, A R EF AN ARACT R EAE LHER, XERE, A AEFE S
W B4 e SRR SR BB 508 , FUARRI T4 7 XA 0, B89 1 BRSO 15 B A8 4 AR A T
B, B4 MR BUS SO HE S B R PR il . CCMInegk ) 58 33 &HlE B AE B BREA SR
FEAWIESE AT, BRI A FIBRGSENE EE M ABESIHEPITR A KESE2FEHNRBUM, &
ZREARSHHE, IR A R EBESABELAE AR K ST AR AR TE LS HE T
KEFR T ARRE AR NBERELERREREREW,” NZEAES, 7T UEBEE ()

(5) ALEXMGEOHIHERINWRME LGRS ERTATHEFTAE 2013 FREESFHRENE S A,

(6) #law, £BE T HREM 1983 F4iT(RARPE), LI8 FBIME, AN EFL FFERL ANMAEEANIETR
EAEN FAALN, TUARNZFBRBEHEMEABRGTHINDART BT ERERANIMALRREHLB 9%,
3B R B EOK I 46 AR B VLS P b ) A0 £ E A B,

(7)) AR9HE RTEHE B RS BT A 62 AR AH ), (P REF)2001 £8 2 4,

(8) AR[E£1AMAABALE FH A EF (AT H3M RS0 A ), T4 5%, k2 sk 2012 508, B
242~243 W

(9] BZRARSER(RKHBEHSERNE), (HEEF)2008 55 6 4,

104



EHARRYM.: BRRME., Sl SRELF

k) “EAFR” 8 7 & A7 5 21 FRET, OO MRMEHREAUR FRAS, RERAS
e, SRS BRI HE, B5h, 8 FRE (AR ) A AN EE 54T “BRAF
LR AR BTRAAS, EE S TR RIS WSS, & s,
BT IRESHERIT, SR REIRA, LA A RS LRERAEASFE, LT A TR
LT EA O 6.«

2 BEE MH BREEARMN NS, (L) S 8 £ 1 5HLE, Bl A S
Ve BT A R AR B SR XS R R RER A A R AR AW
RE, TR B X 5 o 55 32 FAUE , Bl T RS & B0 2 UM A B AR TER
R R R E AT, X B AT AT , X R BT R B R E, SR 37 I 45 0
R TR, 2RI AN S A E 55 20 H P, Bl R R A0 4 A Bkl A R
BRSBTS TGS B, B AT L & e th B AT ), B A 7%
AR YT 3 AT A A SEES R W5 BB E A£G TR S RN FEER, b
17 A B 2 50 S 45 R B B W AR B 7 1, A 28 5B R o S o 5 I 247
R R |, XAKKIIEA EHE A5 B XA T REBATFABRRELER,
FEXBIA AN AR BR R T RSB ARG BN, DHBRS % M i,

3. BB ) R K M A SR BOATYE . (O ANIE ) BAART BN 24 7l BB & R IR
RS A LA R, B IE R XA Ik . AVEBOMO A IR & RS EE H IF 24 0 S KO e, AT
AER A (1) R 7 RELBR 14 BANAS 5(2) Bl /s A3 S & B M A I 5 B R
S MR (3) AL A RIROYE ™= S A TR B 2 R T BT A BT B M T ke
S, XUEHINTRR R R O AT AR A IE 240, B B S O SRt 24 7 B SRR B
T, TRES BB DEHSUAA EASRRA F SRR AR NS B EH
BB kR & SRR, BT S BRI, A B3k SR E A AZE AT
AL ER B R SN MER . O SRR BT R, E SR MR
AT, AL RBR RSB RET, EACR R B SR8 R, A2 R B A A BB
FIRHER MEA SR, ERIIGHEN EER T BFRAR RBRFSOR%, NESHES
F T E MR, R A B FINT UL TS 3 o AT M Hh 32 EL I B b B & S M AR A
P05 e FHEE CRATEES) 5 B AAEATEN BBTAL . 76 B4, WA BURHERER T, B
ARBURIB G LA ERE T “A RN E FURBRARFER, 4 RA S, (D

4 BERRE LS, ARSI TT . (BEIME )5 80 FME, LA AIRER
JBAT 550 XA RN X4, R OGS BOR A2 M & T R B B | LB R W

(10) GAFHE) “RARMN" F 7 FAZ"RTH, $—ALEH Y EHBLLLEHRNNNFF, RAHEQIHEF
FEGAA—REEOBHTPRL LN, RELRARGORE, AN EFRTRBRIEAEA LA LGTH AERER
M — T, BT TR AR, RN L —ARB R R L, GRATER) A" R 21 L. A2
HE, A A ELARBMEEAN , wREFANHEFARGAY —REEHEHHFREL, BRQXTEFTHRT AT ETHHETY
SR, RERA KA, REMKTUL T A (a) KATEST LABAPUL R ZATEG A (b)) RATRE FAETE RATRGH £ 69
BAER ()R AT RANNR KT ETAF R AMROBAGIESR (DHE A5 MEXRTHE LS BEXEYU >,
BT EFBEL}, BTEAER"

(11] See493 A.2d 946 (Del.1985).

(12) FI#E(8), &M 2 ARFH, % 251 W,

105



= % 2018 FESE 11488

B, ATLAAE R “AEH AL HHh RE(ATR) GESFRE ) WHEEHE  EH S AR R Y
HRERE N P RBRF 26, B0 AR ) REREETE. d AT R, Sl A B B E R I
R = A +50H B o

RS R = E R R b 5 RS R AR

(—) BT BT S Ol R BB 25 1 A BF e

REEFREATEE 1L BB SR SR RO R BUS O 6 , 837 B BOR X U
FHR BRI BE , B REXT B AR BRI W6 e £ 2 18] 7 o0 RR ol F Y o

LB RSO0 EXL" SLEEGSBRRERFTHER X OBWRRERN T E, RERT(ARE)
KT ATREEMEN N ERARBAIRBARESFOEL (ATEVESARHAREEA XK
- —UERETRREBIR T TREKRS. RECAFE)H 37 K55 43 &5 99 K56 103 KK
HUE , A RBIERR A BT AR A A FHAER A AER, ARFTEARMLHLAE
=42 R ERBAIBRARE S , A R AR AE S W BRI RN =02 L
Filad, (AREYE 121 FME:“EHATNE—FABL WEERFE-HEHRSTEI A AR
= REE S Z =18, B BRARKEE R R EE SRR RN =02 L EE
i, BERRTMARIMNAE T BHFR AREEINRE BESRE2EFRENUL, R
BA HMERFIRIES (I ) 5§ 33 FERXBZARBBFME , BOWALE LR ESE
J& ZRLRIRSE AT , REBR R SHHE, S8R A FIESE S ABREBT A B R A6 R RE
28 RUR 18 UE XA IR T . S E AR R R SH R U MO e R K,
—RBARRSEAISREEE N, @ilEE RN RENTHRNE; ~RBTEFRERKNN
(8], 5 AT e T AR AR L

BUTGESR B ) WIRERATH A S BERITEER AL RATFRITIES, EHARATF.,
FEAFFRITH, R T EZRBFR KRS EHRBUON, PRI SRS, BRI PREREEME
REBHBRFT, BERREN AT RITAREARZH ECMHBIEESRABRRT. ZLFE IS X
wefE, KMTFER=4F. AR, EEEXS L2 RN, S0 T8,

2. R R AR R 2. RE(AFIE) —EETRER AN, 2013 F(AR®KIE
ITERRAEREEREFEAMER, 308 LT R BCHABB AR, BRRR THRERAH . AR
(AT ) B s E R HBUY B AR, B3R A EER 0 REMER, (ORERE(LAT
7)) BRE , A R ERAE N T A SRS AEERFICZ T2 RITR , AR KEST, X588
FBANE, RBEFEAGE, AR ERMEN R A BB RRAST R A S5, 2 R AL
EMLTRT, REA BT E R RITHRAHE IR E B AL L], A RIBUAT AR o A FIARSL
R REITHRRSG , h ERENEESREARANIETRRELTT. KEXERSRER . HEME
EE - REEEREZFRYRAT X —TEAER, RERSHEMBAFALENE, AR ERA LR

(13) &TF2015%6 ARROYA, (GEHE)F “RFEMH GATRERIENLFEL, 22,20154%12 4278,
FT_ReBARRAXRSFFEALE TAALBFNBRET( XA TRRAFRAFARFLAATEMMAE PALER(PEA
REMBIEFZ)AEARALNGAL ) BRBFREARE LSELZ M RIEL X G LT SHARFGMTRS, BEEA(iE
FEYETFREAFEATHANENHLEAL, FFEM4E, § 2016 53 A | BARIT, HMHE,

(14) AAREEARAHNEEETEHRAZETE—0 ] EB R eyREMRE), GEFAR 2014 58 5,

106



EWARREIE: BRTE . LR SEELR

BREBEZTHRIER, AR ZTHMER, il hEELERTHEEREBRBA. Hob,
BREEEBRTAHRHRR, BELARRHRINZTRERENNFS, 2T ERRE
1%, BT — ML, (I A AL R R ) HE , AFFA TR AAUR T ERILE RASHL
/4, A B BT BHE AL, A ARSI E BIEE QR TRG BHA S BT ERRITH 4 fF. UOBRMEE
A0 BAr A B EE 2 RITHRR B & MR LU SR TR KRBT €, AT ERE R AH T, 2
Al BLaL it R AT AL E BT A B X IR B B 2R AT e 5 B R ATHURAE N M e M A R AR
KEAE HEERIRIL, EH S AR ST S YOl
3. AL IR BB AR ML E X RO R R . (A FIE D IR BB IE AR E A E 8
JBLtr, ot OB E T AR 20 Ay [0 M T AR B B st o, A R , s b T I s (o 44
FRASRALR B, FSMEFAR RS 70, RE(ARIE) S 142 £ME, AR A BRMA
ARG BR, B TIEEZ MRS (DB A RERFE;Q) 5RHEAEEARRBEMARE
I:0) M B R A A AR T ;(4) AR EM BAR K VEH AR G S L G R, ERAH]
WG E . BE (/AR ) HLE A2 B 5 B2 —F A IE S REHEE, MEEARE
(AL ) BEAREEF AR ER HREM, LEENAERBSAERB BN RARFRAL, fE 7R
ZEIKIAN A, AT, XFE M —BEEE BRI AT REBRGT, AR B2 RE TREAR
W 181 g BBV A — TR O R T , B LB SE T BARA R LA B X i W B B 42, RA 5 B R B R
THRAREEAEFIRERBREM. A, QB arE) 58 8 45 2 FE , A A EFE LR BF
R AR WO AR HMEFTE AR 598, REBR & FEHSE S “BREL” R “‘GRIL”
REWIUEHL SR 5 34 FAE , EBRABOWIHIE, Skl A R EFANGEIR, L “ARFAL”
THRZ .
ERE A FSITHHEINET, ~EAEREAFTIA R REEER, EREZASRA /E
%, B2 LHERAFRKHRRE ST RIEERNER, &R, X—BirARRNEREE THRER
MR LY, A RHBLAEESZ IR E BRI T LR &, AR 2% “BA” B4 "Bl LDAET H
AR RS HIBIRITRR ALK 2/3 J7 BEi@ad , B AR HE M 2. BEARS, B RWHRR RS
EHEREMBHRRBERE 0 _EBE/NRARI BB E IS, U RER A SE T RI A
BEA SRR (U BT RN SMtER P T 5 , D BRp A, D ERR L R R, B e
e EXEZN ELPERZBAFABOHELT, IEBEARIMNAEER, UETHEERER
T R BRD, X E SOEH FANANER , EZGARRIELRTH. ERENSATERED,
ShEBIA ARG A R Z )5, BUE KB E BARA R 3 CEO #17 T &4F, 125 | & T #t%f CEO
RBABRTHHERRE . BRERBALIABYG , K5I K FERE, B HBEHX — ROl
BUZSE [ B A Rl E B E AT RE SRR Y, LR W f5 B B0 TR0 BEYE , 2R BT
K, AEREREMACRET , X —RBHZRNRRUTRER. XRE N HERRRE" X
HRABINEEENRE, RAW S “FI R RERRIE S5 47 fmEE. Am,fRBKIERRE

(15) AREDRANIAMHE FELTLEFHL)(AREH)2003 55 4 0.

(16] £R[ 8 ]#aFMH AN EGRE), kXWiF, HHHKRAL 2013 F08, % 122 R,

(17) R#E(8), XM - AL ARFH . %201 A,

(18) AAREA FE(FFLE “HA" KM MHAN IO, GEETIHFIR)2009 5 11 4,
(19) BHE(8), K- AL ARFH F 254 7,

107



* o 2018 4F5% 11 4

LR R OBl I ) BISCER LT A . FEREESELT, “REFHA” S NEXZ % AHEY
HREAFRNBRAZENK, AERR, A ARERAAE “WELE, “BERER EEEE
FERBRA ,RE 58 BIRA B RBAR N — A A PR SBE , AT SER IE M M-E

(Z) LA RTERER PSR Bl 3K IR

BEWORE F A WOl , SR T R R R R AR €. WE— BRI, WeEESMANE
P B BRI, & AL B R B X B BB 55, AR A R LIKIRR A BEBWABLF
FAfE BAXHR SNBR S 8O L — AT 3h % 5 Bl /MR B R 4, R B /MR BRI 2R . Hilan,
W SRR RS R SUR MW B AR A ARG O BRI MXFRAT12, 2 B AR A F B R REX
REAERRM T ES A # b . A, “ BARA RMMERRA" Bt EE ROV E E R R X R
B REX—EE, BARA AR EEES L5 PRI EE RN B AR, BAA R R A
EFH R RIE BHRE & T 3R S AR BOML & 3 SO NSRRI 28 o T “BRABFIR B WA R,
L A B, RO AR SRRT DURALE B R SR A RAI DB, BAR AR BRI RIS ER K
B, MTREAFMS , MRTUHRIETET B R 2T H R KA, N B RERER
MRE, “EAEMERRU NEK, HFEARBEAR, EERRF B ER FTRE T H R A
Mo NRBX—[AEH AR, TR ETRPERARBIERR. B2, RETGAKIERE £M4 T %
FAFOMAE,

A1 RZAA A8 ROK B 4RI et

A3 FERARLR | REF LA | HhdEnnE | X4E8EFES
ER pEd 54 147 68 44
&t % 1.4 31.2 14.5 94
dro s 3k A5 EEd 11 48 38 6
& b % 1.6 6.8 5.4 0.8
4 A5 273 8 37 33 6
&% 2.3 10.4 93 1.7

T8 E SR AR SO | PRI FIBT I O R BEERIR , B A2t Rl R s B I W R HE I , 94
HFTRWEL R AR aERE, B A EERAEAMLEARHAERNAGRER
i, CVMIBRIEE FAEFIR LS 1 922 AT MR, 20 HH42 80 FAKLIE, RSB HEER T
EERL I EERPHE S L RBE KK A FIELTPIRE A F PR & il il 2 . A REeR
BERFARN, & 88%; B EEFLHIARTN, & 58%; 8 EMREERERFE, & 56%; HHIRRE
BANH, &7 52%; B AP U A& RN, & 26%; FRHB R RIFFBIRKSAIIH, & 34%; REBR
BERRAN, 15 32%; BRAFA G HMEBRESBBARRRE, & 15%; WARRRAE BB, &
12%; RFEBEEAIEBORET 5 B ST, & 6%, P BR, RE(AFR) LITREREH EH
SBA RITIEFNHATERA LB, B ERBEEMEEERT BRI KERL

(20] 1985 % 4 A 8 H , %A Unocal 28] 13% AEH 69 &AM & Mesa B 443 #) Unocal 89 AR & o Tl 245, M
4R B AFIR 54 2GRN, ALK Unocal37% &, i BUFE A 8] #4005 F & T 49 Unocal &, 1) vA 80 ®A{E 4
54 % 44 B R ARRAL 89 35 6 VR A SH AT . XA - AR “TEER" e B &4,

(21) BRI£]FHE - FRE (D b)), FIME, L TRF kA 2013 48, 527 T, £ 604~605 A

(22) AHE(),RA - ABARFH, £257 R,

(23) See Dale Arthur Oesterle, The Law of Mergers and Acquisitions, WestGroup, 1999, pp.312-313. $$3| g#7i2 (15 ), #HM L,

108



EWARRYEYE: BORRME ., SHEMFSHEAR

Eal, YPRBEEBARRSHEHETMRE SR, Hit, RE L HARMTEREMS N TEA AERE
AR B &R RIEBRIZ P FIE T F 05T, Bk 2012 45, ZE R _E i 694 R X el
WE A2 AR BUR Wi E 2 R BUH BV B R (12 1),

B E _ERTA B Z BT R FARWEZ & H 2Z AR BU M i, T ERERET .8
—  BHEEARANARRED AR ERRERBRIERK, R TRR. FIN,2012 EHEFL
B AR /MR AR AR B TR AR, S — KBRS SRR AR EL B 43 B 34.26%.37.18% F1 33.92%,
AR B EBATH Rk 25% DU_ETERIRIRIRR” MAsHE, IRTT A 65% I EMR AT .76% B /MR T
1 74% BBDIAR A FIFFEE B —EREER, P EXEARAT R, EEENFRED, IREUE
&R AU RFRILE B S 7EA AL, — B AR BRI E £ BB RS HBIRAA R, B VS
B FEARAERPELFEPASRENTPHEH. £, YAAEHEEEXN E2M B R A H
R EAET, S RIEHEELE BRI EREEMEM . Wz, B rAEEESEREALRLRE
BT Z BB FIZE PR BHERE, MNREFEFES MU ARZEEENGESE, MB5AFE
KRR H AT RA HPFREL, FIIN,20154F 3 A “TRBENZS” BRERNARE -
KR&L FETHR BB 78.75% FWRASE TRAKSHBR, M3 EZHRBERSHS 5RY
AR 50% . 43 B/ INBAR A B8 A B i s B 00 1 5 AR O 2 T 2 U B R i L B R . R
WREEE R MR RAEFERRAE, BRI R R TFEZURREANFE, BEAS
BEMEZRBWNE, B=, BEEAFEBTREBERBMEARS TIRERAKRESNES, vER
LR WTT REE SR ERM . FRIEARERPSIARKMAR, H TREXBR XS RRFTEW
HAGEE,BESERRZE B 28 3t RILL, MR KW ERINRBEGKEBRERR

(=) BB KK R KRB AR AL R

T BHEA” 5 EREaPLEL MEERET , EEA R NER S AR T R W
B 4, T BB IZ F1 R 1 #bis U 2 B WEAR G M O BB RCR O , 51 4 AR A e A R L 4%
B AR DL R TRRTRIE. R, RSATRENRBERIIEN S, LR SHEARRAS
FIA R RIS TE , it R T WA E 4 Z R R R B RS R 0w R, SR ERWEA
W25 B S EARFE SR 5 TR AR VE B2 WOW . A RS L L B T4 A s B B I 45 i O 5 7 L 39
AHERBHZH, REARAFTEEE ZRIFTRAEZERPIEEREIAERK, 3 HiXE R KK
ZRBKEBHB T ARB AR RALEHWEE, TEQRE () EEHFIRHERE, AL 1 TUEH,
H 54 REHRAHE 11 FH/MMUA T 8 AR A R ERSRAERT TRAREH, AWAREE
BHHE ‘B—BEESBEAIAFRAEARSE F—RBEELSBREAR L —REISREL” X8
BRERFRZEFHFEAMFEERFERAT;Q) BERFRULE], 2012 FHT EHRF 147 KAH
BETBRAREOFFRILE, KPE s RAFBRI|U RSB 5% AR LA 3) BsME g
B AR T A (IR EESR , 2012 FF T ERA 68 FA RN T AR ZR 1R 4 B H 50k A 35 st 18] i BR &1 ;
(@) REEHLSHE, 2012 FRENERE 4 ZAFHETXEET S, ANARERNESELGEE
BEESH /5, KKBENEEESMALR, SR ERREMNAREAR, SEF ST R E B R

(24) ARLEXHANHERL T {2012 FEF LFASERHEARE ), GEAMIE)2013 58 A 12 8 AI2 K,
(25) Mtbiz,

109



B ¥ 2018 4E5E 11 3

R I RO P W DA )

S AREREERBMERNERDR

W R S, B AREHNETRERAEBEEFNHEWET . BRAFANEERE BARKHE
AEIFIBHEESELZ IR EF R, FAFEZMPAEMR-HEISEFRE, MARER
P M R U AR B AL SRR E IR AR, BnA RMEERE IR w7 et & &4
INIRFREE E sl EERERE S LFRZ AR, B, RITALEXNRE LT ARERBRENR
W £ 3K A B I LA

(—) P RO R BB R A S B An v

EHA B ERIE WA RE G AR, 7T LMK LUF LA LIS .

1. EERTAE R BIGEFAEAL (AR GEHRE ) HRHEENE, LEBRBAKRSH
TEE A BT TR KSRt . (28 YGESE )P AR G 2 B R B R,
AAFARERR MR ER, A AT EE AR E R EME, F, A ERAEH
R & F RS EBER NS E HEITN, NE SRR M IR Fla0,2006 F5 KM THEITH (A F
BER)E 2 FHE EERMENALVLEN , B EA AR, HEL 18 NA U LR EH
WA R A EITEINE REBURAD BB 5% L LRI BARFRFER AR 4 BIEMy EFEINL S, H
NEIEES UES ELE 18 MA U LEMEE SHFFAARE RITRM 1% I EMRFREL 3 A
WMUVEEREABRUGR, HARSEEHERREY 1 BEMVESENLE, BXATEELRSA
ZRSHITEEFEE.” BEAN, ZAEBRSRE(AFIE) S 4 FHE 102 458 2 FERERS]
AL E A A, O S IR R WS R R LU BB SR B TF48 102 4555 2 3P 3% WALE , X fdsr 4R
B FRERE R ELBIEET 3%, 5 MEnE2eRe Rt 18 A LA EBESR, BEEEBWIA T A EESBE R
AR, UBFAEEEENMA  AZTEHFAFTAMHRBRAGEEMLEINE., X—REL
2 N SRR R AR MR AN EHEEARBIATE, F8 A AREES UHESRS
MITESERA, URHARSEEHERRE | BIEMTEFEEN, BXANAESCRATREH
THRAEHE, XAMBADHHATF TREAMEFEEAMNBREN, MAR TFTEESVRRBELESRIE
AFAE MR B Z BRI, BHr i, BRE 82 ZiER(AAE ) MR TS, BMARE %
BN, X—RKMEREFEBWERT “—BABTHRBRLURN” , ZE N b FFhr e Vb F
1988 4E 7§ #F Blasius Industries, Inc. v. Atlas Corp. — W, EXRBEIFESRSAH BRNES, B
FEEREMHFHBREN. )

BE(ARE) () HRER TRAKRSFRHEENNEN, EHSREBARARSHIIY
R& , ¥ B REUR WA AT R A 2 Bl R BT AR B BE A8 R S BB Rk, 2R A
AR RE .

2. BN Rl E B2 U BRI A NS E K RANMW S BTG I BEN, 3R
WATAHIERRARNEERAA R F AN .. LBRIEH, A RTIBEENSIFIHR T RE B ik
WIS, XATEER B M X Bin A A2 BEHE A WIRA BN E NI B KRN EW TSR 7T

(26) B#E(8), K LEABFH £ 198 A,
(27]) See 564 A.2d 651 (Del.Ch .1988).

110



EHFARRYE. BRSE., SHRTSEELN

2AETHALEER . YEHAALERA R, EEENSERSNEMEERNNAE , H¥Ei8
THERM 2T, EE SRR A F] M2 E R XA R E IS shi g i , &R R
WEZE A RSt , B E SN AR B, HESIRBBRAN IR, “Rifi, B ARNEHEE
AR N RGPS, T 2 R ET N B st o T, R KIS ; T M E M B B A M IR,
FEEW TR SRR, MIISEHIE—BEANECK, hER—MHIRETFESHILFEE
AWEE,” (BRI, Y BARA IR SR BT ERCRME T, A7 HIEE S, HF FH BB E
W, BiRATIRMEEENT 4 B FH R, TRAR R SR, #K R % 3hRE 7560 i 5
MR T, MARE A,

ERFNERNR, AR ERME “WEBRNEHN KEAXETREE B, BAXREFRIT
HPIERE AP H BREEEN AR NERHRRNEA G AFEERM TR, FatiX &
SRA RO B RE 22, 20 tHE4E 90 AW, EEIEM & 5 KIEFHT S Fixt WEBAN S WKL H B 25018
R, X E L RTHRE, A RARERAEM I RS R B A BRANBER, HAH R FEBREK
A BRI EAUE A LR RS RTR . PB4, DR RS AF" BRERL AR
“SUE A" (B AR IR L HET B EE AR 00 1 BE , AH T E AN A L 2 TR Ko ARIEC T
BB ) B8R &5, EF B A P AE—BRRRE “HIBES KN (Lakeside Partners),
BARANFEBU L EESRARNAF], RER L HEEE, SN TUHEKRES, EEETHN
Ik, WA EEEREMEFEREAESS, ‘AN BT GGRESE, BEX—2H REE—
KEEIR SoftBank 354 B B /A F] 32.4%,58 _KAZR Yahoo Fp 16.3%, T = FIEE 25 HIFRR AL L3405
K 7.8% M 3.2%, AFFAEEREESITRRAN 13.1%, FE A A B A A4 T8 B HER
B AR AN, SEBR AR HAR T A S M HA CO RN E A EH RS ALSR 5 KA
BEHDE, FRA LSBT TA DLk, B4R BER T H “SIkN” BB EZWHIE
ZHE, ML ELHER T RAXM AR HEFIN XX TESAENH ELZHEEESBEA AN
EHAEBRBEEIHMINETGHRENH ST AR, EHAVEZEERNEHR “FEAKAH" K
AFR, MBI AREERREH A FBTITARNE R, FFERE A M E, 43X 7 E L Hxt
AE BREHEFRBAX A SHRA S, B A AEEMIE S, R, YOBASTHEENEE
BT 230t FREBTFIHAMET, A7 SR T i, EEZEFESH, CHRRAE N ELHE, &
PR HREHEEEH A RO, SRIREAF RS HMASHEXEN ST, ST, Y
{4 BR R (LT WIAE LRSS 2004/25/EC S84 )5 11 KA "R AN, L€ Yl B 2375 H
AT 75% LA BB ERA, WA BEE—KBAKRSE, A AFTHRENRY , SERER—#
By “—B—2" AR EBRBHNE XBEAELERTN BRI W TL2RE. B2, EHARN,
5t “WEBAGEHET 5 “MEASIKAS” ZH, REE— NS A L URBERESENHFIR,
EEPENFUSEREE, MR ASSHBRYE, S EEREFERAERHRETREA SR,

3. BiRA R MEELEA K R RAUT ME 1 B AN E X R R, SO W A A T 43 A F
BEBRAFIZE, XER RSB T2 8178 B B B L B, B & Mtk , A B E L BH

(28) Bl (21),FHg - FRiEH, ¥ 578 A,

(29) ARE— (BB AE T N8 HHIRE EER R HAR),(FIrEE)2014 £ 4 3 K,

(30) SR (T EZELHKE IPO B RAREH: B AEH 127124 M2 ), http://www.techweb.com.cn/world/2014-09-06/2073
089.shtml.,2016 5 8 A 24 Bi5 ],

111



® o2 2018 4756 11 #i

FREE . an SR R X 24 R el v 7E O O A X9 M RS , T HERR TSR B 49, M)A BA & i,
EHAARBITHERR B A X3 R WS, 848 T ARAHE G B RE MR

BTWOW e aE s TR AR R SRR UBEARARESRS 5A%. HERET,
X W B BEL A T SO B SE R, (R IR W ER/ LIMA S S, - HE TE A B4
¥eo CUIERIET I, 7 1986 420 Revion — R, SRR M B B peBesst— WS THASHN, B4 B
PR B TS g WA Az BY, A Rl EE A X550 AIRRE, WA R TR BAER MW M 4% , &
HIEX— BN ST R AT B M . CURREE (O T E 195 2004/25/EC S454- )48
9 ZERBIPRMAFTNESES HWAEANEZTEALRAMNRE LM 1L, REBAKRST
FEBRBCRBUE ] s i FE B E A , A IFEE SRR I R BTN B B HEHRE

(Z) ER W &K RER 44

ERERWEFXOBR AR RIER N H—, R ERER, RO Wl B BRA
AR, BN, “LHEBEFSRI A BHHRK RE KB ARRRNEZIK &, BRI IE
W77 R BAn A B S B AR , (B FT LAMERE N RIS Sl A B8, 52w W A F s S 9 JLER , 43T
BB TERM A EMA Y , A S ELTFRHBWH R IE S AR ERTT, H =, HikkiaE kg
BAra RIS, Sk, A BRI RIZR” KigE, ¥ 5 FE R B 2%3)
10% % 20% WIBHE, A RS RERMNE E B, sim i HEkR 7 WlE 2SN AR A RS,
HE 7 R LL B T B, B E 1S FRR R AR LB, R E WEBANGE WA B, EREHR
FERH 2/ BRI AERIERPE, KBRS BB EN, BERES—RIFE S
EHEEN. RRBREHAREHEERE , MFEHERBNEFRE T KRENRERE, WL BE AR
EATS

(=) ERYER R ZRRIBTE

WA AP PR, B T T A R B E X PR 6 R AR BE S, I
HEREERAESF IR LAIER RS REARRB LA, X BRI 8RR /R
FRE R BFF LT, I “RRBREH" R ELFRME, CPEHUN, ARERTHEER KL
RREANZERRP, AEAREABRET S AR EMAMAE KT 1 F BN R BEREME
B RBR. —F @, ErlRERE “HEN MER, M CEP=4ABAF, #2 FEHA BT RE, #
41,2001 F 2 AR MNA RN FEREMKIARSY, F ERBERAE, EE AP EENE
HHFTHEE, EHEEMAT R—BATHAEREE - KB ERMNALE , BRE FFEr R K&k
H MAEREESFSUIFEHN AR SEENESREA TR SEBAT IH , B4R H XA TR
HHEAERENURETRAKRSITS, FRWFTEATFERE, REFEREEER TES
SXMEHEEANTAEFEN, XTRAS(ARE)E 4 FMENREKEEZAN “BEETEEN
BRI AR A, Z0AR BT R T WO . 55— 5 T, AR IO XU %of I WO 1 e X 2 ) & S 3F
FHEVFA, B FEBIMIFAER, Tt — IR IR, W L X477 A i 2 AR A U R R
BE, nREEM RS EAKEREARIGE EmMAL R EFHE LR MBI TER, BirA R

(31) B#E(21),Fa% - FEiEE,£514 R,
[32) See 506 A.2d 173 (Del.1986).
(33) R#E(24), RXMANAEBFLP X,

112



EWAFRREN: BURRME., KHEMFSHEELE

BAREFERBNHEILBRAEPIE . B, X ER P EEke R RN 24 R BUNE B, #IARE
R, IR NN R ERTRER.

1. TRIBICHLR GEM SR s xt A A BR AR B MH A, BRERTREEAN. BX
FrATREM R DO R R, EHA R Z BT LS E T ERR B BRARLH, SRE MR THEH
BEA—EMXR, B ETARKBHEI, B R ER 0 LM 548 bn a0 B L, T 2 0%
SHBRARBF T EHXRE, LPASERAFAERETER T (AR ) WHEXAE, CY%FE, &L
AR EAT EHZEI A RS B ERICH B, TRBICHIRE AKX EL, RAEFLAAE
BEEtHEAENXO. B, EENALHEICYRTHES S, BA R BERHEBRREABE
BRI A R ERMEE, HEREENERSEN (BInk )5 80 &5 2 WM E, AR E
B R A RERN R RTERER STBIEAMAMERER, IEESBNFTSWIE, B7E 1998
FRERRETEGN “BEERZS” YT KEMBET T H EXBRBXEELAFHBRER,
BAZFEHE—~KBAR, MEEAANERPRE T “EERLBRS" &3, D RA L EEFBR
ECAI 3175 R MRS AR AR B , A RA R EH AR, REEREAL SRA (M h L
HQWE. W RMSEATB I ETFN AR, ZRUB YFEREEFFURRE. BEIE
BRNEZRFERER TG, HEF LIBEREEMAZANZHTEFT A, BRREB(ARIE)
RREBHARER, EEHEVR, LSRN YT AT EX LB, KR IE EiARIER S
BERE B SOl 2K o

2. B AR IFA B RAA A ER P EENRBIW AT . HIFABREEME B—, HEN
B REVRIA , BRI A A ER MR — PR RSB LT 5 =, IBEBR KRS RILEHZF, B
W 5 1 A BRI R BR R VRIA , TSRO E R BB e B LUE I R Ml F 3K B AR KSR 2
IR RALE T TR, FHEOR A A ERMBR AT AR 75, MRAREBRPHEEREIEEKE
ZFEMEAASBARMERER, BT LIEREE REBIE X5 HEFAARBMERERE.

JHIE

] E R BOR AL AW H R R A TE S P B R0 T, BB X B AR 5] S0 B9 K2 I
Wt i B A ST B H RS, B e (A B ) GIEFREE ) IR R A, ISR R 7E A9 2 (] Z 2
LZHEMEE, B/ TR BR, ERAMMREE X H B R R & SRR R W,
FERE SR BEEBORINE T, RIS TS L E 4 W THEAEER AU U &REX, X
o )7 I S B A T RAA BB R AL W TR, B, -EREMEHEEEES(AEE) SGE
FEE ) BSR FIHE R E ARHRAE, N5 | R ER B A BRI A TBTHLERT , BIMERE%H R
W S5, WA “REE RN, B L X 7= A BRARAE . BRI, M BRI R 4 s vt R B
FREEENTE, B TFARRL IE JERIBLHTA B R RO & 3K

(M98 FE9)

(34) FI#E(24), RXADNEAFL P L,

113



