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AR KA, G RB BT, AI KB REN(NE E)F 219 5 AP Rk
KIF W IR B, B VRO AR R S8k Kt @ iE B A& E e ARAR TS 7 XR_RITH
B XFMEmA R EGERE, AREARE S EREFRXFUHEIEBRBEANARE FUXERSF
B, AR BRAZIFR A F T, RA BRI A G ERT, Fat, &SR0 A &4, 5% s v+
FERIF I A £ VAZ LSRN 309 £ B A& By, AR BT B KSR ) B AR LR S 2 s

[ 8 8 JEmh; 2R [ e BAf&; N8k, g BRET

[EERN IR, &, KR KX FEFRE LA AR T 608 % 2kl KX 430072).

[ESCH &b )GEA 73 F47) (R 31),2024.12.33 ~ 44

(BE€WE B RAA A2 E XA B KRB FTAT G LR A0 5 E R ZMEFR(22&ZD204) . 3] %3
G RS R F RN AT ARG F TR A = W F A 8] ik 5 R K 69 Y B ALRI AT 27 (22SFB4025)

—. BEHRY FHXHMATAEE?

TE ] 0 {32 AT A T v Ak s R AL
il 55 e B & 14 €O T i s Mo 9 9 XU 4 2 ¢
AT ) e I e R R B T R L) (R L&)
EHRI T Pl 2 oniR TR R I
HAFBORMLE , g7 AR JGR | K T ) H A AR
Mg . 20244E9 H 24 H , o B UE Wi £ F2 1 R v 78
BT I ) KA s b 3R0R RN 236 248 IF 280 BR
I 20 T3, R A 2 O I i A A S AR it . 3
T WO B T s M R | SE R T AR DT
AT ARG, © AU R EIE SR A He T
HEPGH, R RRTE T B R, 2R S
FXE I RS MR AR, B TR
SERERL TR A A AR, 52 BEIRAN(E A Mz i 4t
RRB R, A5 T0E YR B AL, 7 E AT
MELUE UG 25 TR 1 RAPE e 4 AR 2 S IU0P i e

At B SR EARPFE R RT T2 Fi
T . 38 5 il AL ARAS B k3R
DA (B P, R UL BT e AT 3 i B 4, 58
e B AR T AT AR KRR B AR A IR T L
AT il kAR F R TR A 2 WA B A R R
PR 2 R R EIE AR HER . 3C B T 2 A E R
PEVFSR B2 B, A BT AS G T 000 £ e R
R AT Ak 22 17 i 2 Jm FIWTAL , ik s 73R A TR
A EIERA A R T

SR, Ay B JEGR TT Y SC B — 0, 3% 1R R 1
(squeeze—out/freeze—out) [ il & 15 117 & [ T 11 42 K
Gl B OE W BB 38 1S I ol
WA 345 H R 28 W — 2 Lo i 1By s, mT LA
LG 3 4 5 i SO 4% P JBE AR ) PR 49 i TR A, K ik
JBEEAR M B AR wl s o AR 2015 ARIESR T
RIS RV 122 &P gl A iZ ki
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R & WSO 24 T B e L A A — A BT A
(AR SR IR AR HF A (A FRAUBRAR B i 5 2
It WOl —A~ E A A R ARG E 4
Z LA A WO A AT B EE S B TR) 4 2 A i
) LAt JBE AR 7 2 AL By, A BB A oy 224 HE
At 2019 AECUEZR ) 1E 2 Tz A BB , A7 SOn)
PR E MO PGSR TR SR R T E
B 8 S AR JBEH o B S BT D e i AR . AU
SN R 4] B o /0 BB AR 1) B T A S
W AU T 28 2 B 2 A BURIR BRI = AL
(AT AE , B AE 9 JEAR T A FsR T DL i 4
T TE Y 7 ST R B S AR . P BR B AL
Je P TIE S5 v R A BB AR AE WSO N Ry iR 3 43 22
= B B A 5 i) B2 20 (mandatory bid , (IIF #73%)
55 65 %) M HT AR, LEMOW 2 R A 43 A AN |
TSR I 247 I 3 4 45 LAY (sell—-out right, (TEZF1%)
7455,

SR, 30 I UE I3 1k 1 ik Fh e T+ R XS rh/ R AR
TEBUE XA, M LLOT L4 i /NBROAR R 15 TE 40
& T B GRS Y VR I S 4R DR
AR AL 5 LA S SR (IS 58 3B 1 RACTH A5 &
FOAN 25 o O fF 5 T 2 0 v ] ) 37 SR BORS 4 AN
L MELLFE AT, 25 5 BB ARG . ZEIO
N7, B O 0 T8 2B AS 23 BHL A 52 X
BT IAT A, A A AR A Ak A A —
FAELAAR . VUl A B A o e A 0 s R
77 JE A F 7 R BORAR . SR IEE A
LI S 661, 2006 4T A7 A SO 24 JBE P 358 Fly 1k A ke
A7 B N RAF BT 28 5858 R A I L2
REE BB AR . O AN BE G R, Rk
I AT AR OO SR 237 i BUAS , DR 5 [ 45
LT S O P AR T R T BT O =K A
MR BE A B A A PRIV R A A R R A Y
R A A A T R I RS RS , AN A — e
(87 A2 0l . BbAh , ] g S 8O BB AR A Bh
3 2o B Ay A IR R AR AR BBCRE v 1) 43 B R, R T A AE
/LHOME (minority dictatorship) &k, @

- 102 -

g5 1, B ETQUEZR 12 ) i 4 1 A BB AR T 2L AR
PO ARSI O RO . A BT RO e E
B T OO OB AR R B 3R A 3
AT S mh e R S B AT AR A R
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i3 X S A28 50 A A 9 3R AR T =0
i S AL, RO A0 ey S B0 B BE o %) i AL
HIBIFFE AN T893, D BB AR X 85 A B sl s
AN I A0 AT R R AN . AR SCHE X B AN BY
H 2O 0 7 A = AR I i e A S ML T AT
TN,

(—)AT3H AU« £ BAEX S B ALX

H R DS F5r i 2O 2 AR e R
Tl 26 EAE AL I oT . O Hrh BT 3
2 O R TR I RE AR 5 56 5% Hh =X S B Y
R BOR A —80ME: 72 RIE 2, 05 AR
591 2% 5123 (special committee , {7 FR SC) 5 0 %5 4%
Z B0k (majority of minority , 7 FK MOM)™ , 2455 />4 ik
IRBEPAT R o VRS, N DA 24 5 W T
s A, 51 AZE Rule 13e-3 (53T, 2FESEHE
B, BL A AT 3G UE 25 10 R FIVA 2R,
R R IR R TR T I B %
PR DL KA BPER BRI, CR R TN, T’
E H AT T F 2R BRI . Hob, — 28
JEBT HE RIRTEAS A H 2 4G+ 20 Al
90 AFAR Y —Fh A A VAR 5, o rh S — P R A,
A E KA A I WRVE R = 05w & 7
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— A R AL B X PR AR 22 5 S 5T E A TR
(5% AR SR ) 42 52 A [R] Rk A e A o £, 3T
A BUBEAR 1) Z2 BB AR ) W e A% ) A e i ) 1
PR, (55 25 3 2o 3 5 0 W30 45 E (non—coercive)
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P25 I AGE R PIRTAT, AN BR3[BT A A ]
TR, B 2R i BE 1 4% B TR 2y
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P 1B 23 I3 3 15 B (go dark) B FF 532 SE R T 018
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[ 2 2 o 1 A A SR U B TR S A Y
T 35 7 ) P Al A S AR v 4 7, 1EL 72 [ R =X 1y
T8 e 5 5 A 2 552 I A P L S ] 4
AR

A DG Al ] A5 ) AF 53R X BOUR , A SC F2 K
W P T RO A SR ST AT B G e 22 e 4
AR ) B AR 3 8 AR R 7 M 1 AR 2 S, LA AT
Pl 3, BRI 23 Fl 3 23 06 T IO 2 24 119 48 4> (Di-
rective 2004/25/EC,, fii FREKCIN IS G+ 2) 55 15 Z 7
T % R Y BEASHE S 5 R R DAAE B — [
DR 2R 9 22 B (super majority of minority) 1R
—AVENARE R AT . B BEZ ROl
NFEA HFRA 7 B £ AL (voting rights) Rl AT 2 PAL
453 (capital carrying voting rights)#B35 245 5 I THE (%
GUE T AE 90% ~ 95% Wi lEl N [ 8 — AT 1),
BB AR R 2 B 45 1) E AR A R RO 82 2
2y J, W Al i e (=3 3 45 IR O s A RD
K W) B AR FIAR DT 90% (A 2 PR B 1) R EE 2
FIAL 19 90% DL E R . #7522 ,90% L) |36
TRAL 1) /D B BEAR 7 H N R AR YR LSO ) (s

TCRJE B — (B A 2 /D B AR e 2 e, T

¢ Weinberger v. UOP, Inc., 457 A.2d 701, 714 :
I Del. 1983(1983). % T /AT % 5=MOMERSC i —

REAT

LA
fair price /
INCTE

/emi;e fai“‘CSs\A§
- fair dealing_f Mg ]
—mfﬁﬂj ........................ ﬁg%(ﬁ\lﬂﬁ: T \ JEfTMOMTY :

D OAREYIBRS

special committee,

PN oG

two-prong test

one step freeze-out=statutory merger £
BMEESE N
+ Singer v. Magnavox Co., 380 :
t A.2d 969 (Del. 1977 [ ¢
LA AERA AT | AR — FlLHETA
%H(J EA M% ............... : proper business purpose business judgment rule
Bl EER—SHH RN E R B
Wy NS00 AL (IUARZI900% KB BN, - T3 (IR (R 0) 2 BOR TG AT
KREFHED ) WIORARIRE, I AR, U O I0 —5 5
/ long form merger Bk
Bl
-~ PTG

(ZEDIRE50% D LBt

tender offer

two step freeze-out

HAEHEFEN)
short form merger, HFE(ER S AH

= E B P 57 H (UL 7% 9 61)

&2

< WS ART900% DAL IRGY, FTUFERA BRI RENEIL T &
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o — Article 15(2)(a) of the
single threshold Directive 2004/25/EC.

super majority of minority

[Ql‘iﬁzﬁ%ﬁﬁ’\]ﬁé}}%i&m H Article 15(2)(b) of the ]
Directive 2004/25/EC.

BREGEEFSHIRASMERER
LIRS LN R A AL A
Article 3 and 4 of the Directive 2011/35/EU.

N
B 2R 5% L1
BRAEZRGFRAEZWHR
K, MARAHFR

Atrticle 8 (c) of the Directive

ML ERE
4‘% Article 10 of the Directive
2011/35/EU.

(BTEMER ARSI DB RTRIR A

FREMR R

Kok wEAAREERAT0% |—Y| Directive 2011/35/EU.

FHEATZ SRR ERAT-Article AR Article 5(2)H(b)(c)(d)s )
24 of the Directive 2011/35/EU. Articles 9+ Article 10~ Article 11(1)(d)

2011/35/EU.

AR Directive 20135EU |
90%M_EAREN00%~Article 27 of the Article 2789(a)(b)(c) =4, MEBE
JBIRA S AT PP R )

f(e), Article 19(1)(b)» Articles 20+
Article 219275

J

B3 BN AR SR 5 3 R E (WA BR B L TE 29 1)

DA N e 1 B2 i, B T XA 5 i o
Br . BERA AR AR AT DL F 3 e S pg i H K
ARHEE Y 28 8 LU G AR AT AR 220 R R IRy, IR AE L 2
HMFAF— R O AT ISR T 10% 4 . 3
Wb BB Fe T IR i (ESC 5T B R A 5 T R
b A I AT G A e e LR (B2 5 61
28 A A R A SO TE A ) R R L . A
WA N R R 1w R & IR Oy i RE A
DU B AR R 25 At v L 25 WA R B R S W I A 23 T A
W T AL R PP A2 2 IR LA < 5 % 1 AR 2SR 3 TF
JBe AR 23t 5%t ] e L .

D R 5 I 7 L TR A AE S8 A TR R LR T 2 i A
i o B PP R R RR I, A DB AR
G 2Rk T BT AR AR LTS AT RE Y 5 B R
R %t i A T g g AR e . PIEAE R RS £ T
NS RN AR R 2 BUE T JCE LY
FEIP2YT B B 0 38, A AR 1 B B¢
AT 4% B R R AD B U, PR AL SRR
W N AE B 22 B I i 95 % 1Y) P — [ B Hh — ik —,
BT —FRCRIAL T — 2B i oML R 7
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DL DURT LA SR AR R 25 DA ST AR o
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A REAE S RORAE . TP, D BUBIR B 78 8
TCIE BT T BRI E A T A B TC I AN SRV AR
PRI o X P EORR DB A AR S T TSR TR
CRCPTRLT B BT R I RR . PR R O B
##2 , Weinberger 58 LK , /D BUBA A IE A A
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FE S SRR LS Ak 4 BT DL iR R
JRAR AR IR VE S S i B L ARAG R DB
Hofg E— 2L 43 S T A AR A R AN A A
TG AL 2 B AR, TN R s RS R PEAL K
ARB) T —HEBEAS . © 26 0L A T s Tt 114
R IR TLIRZ " (8 5 DB AN S5 5 4
SZARM AN, WA A X B A F A 5O, B
U 3k D BRI R VT A A 38 2 AN 23 10K )
AT B B S A e Bk A, BT B0 AR 2 ST 1 XU
T S B SR B R AE IR o A BB AR
oA 52 B D 43 RV | AR DSGE o B RO L
O 202 32 B2 24 1) JB A AL T 22 A2 AR AL, 35 ik P
ANFase P22 0

Hk, TR BN R M B AR R . #is |,
BB AR NI R IR 2l T IR Ak, Rig 2 E ok
B v 55 30 A BB AR F A T g A A 1) /D BT TR
(minority discount), i & 32 3K 4 R bR (A 52 =i 119 2>
HU IR, HBIA N A B 5 A B A% R — B, PR
1, T A — R B M A T2 4 EANRF
B TBAR A5 S S 38 A A PR AN A% 2 A ke & PP A
A i — B I P RS e e A, 30 7 S 32 v
FRJ B A4S HLIU (best—price rule), 7ERRHH, B
AR T B & AR AT 6 ~ 124 A (W 5t [ A 32k
SE VS 45 1 B e B A . YRR R AER
IVEF 9 Rule 14d-10, At , FTF iz M #E
(market value) 19 55 0t 00 A% BT 41 4 48k 37 Ay o 42 i
JEARML S £ AT HIBE . S FHEAIE T RS
THE BARGAGR 17 LA AL 2 38 SRR i FLAE A wf
VISIERH , RIEMLOCAE A S DR B A A AS FIRT B9 AL TS
SR AR ) B2 5 g N i it £ BT SRS 1 BRI
BB AR T2 M . 5K 5 Ry it b 58 i e A A0
REHLIN F , 2 55 =75 85 85 A H (third —party sale value)
S . IS — I 0G0, Sk R T R
SRAGK T W A 5 N AE AR 75— 3R 15 R L
T W T ZEE . BV S SRR SRR K
A 8 1R FEUE A A 2 A AR, 3 o 22 4T A 3
Hu AL R 25 A6 R U FH & T TR TR IZ 1205 L5 T

- 105 -



B\

M wASIESE 20254

GAREAISS  INVESTMENT AND SECURITIES

AR , 75 000 25 S SR e i /D BT 4 . F T s
H A A AR 2 S IRL A A AN {18 k1) 0 B 25 I
WA AR B AR A AN A3 S 2 G e IO N 55 TR
Wede A AL H i TIUSces oM e T R G 8 . @
R, Weinberger 58 LA , 55 = J5 85 85 f (HHL IR Dl 4
B 56 9 E VLA H— (RIS IA s 5
IR AR GAF AR\ 53— T 43 P AR WAL i A 722 f 19 2
T E YRR, 75 A2 S AR RBEAR
EA" L IR B NRS J) 5 BE 0 A
] HL 23 AR HE LB A, D BB AR 1 5 2940
65 1o T S PR R 75 R R R Y S B
JE b as A A el b B B TERE I . = R A
T A A, 43 1800 B 5 D 30 An ke =22 o 1 A
(o 8 FE VR e A ALY T « 6 B A0 23 )2
T, B HH AR 1) S IR/ BB AR AR T sk i 25
FEBT PR 22 FROARAEAE o FE XU — I35 C R
JE AT VAR T R BE R I 2 FH A0 AR 42 4R e 28 M
JR AR AR AR D A BB AR 4 B A8 43 5, 330KE 5
P58 I P 455 L A T TR I A% PR P AS R 5 R
ks, @

H TP AGE B Z M AL (going concern),
LR T I LAy T A T =X 5 B e A A RO
Forp R AR M B R R 2 HE S, T2 IR AE G BE 4 I
1 7% (discounted cash flow method , B4 F i & DCF)
Beab bR U R LS A B A el A T
WA . HHZ, TREA S RAEAG A b iy ok
Pk 4TI Y AN 5 A0 VEA v 3 2 A0 B0 2 3
Or B RAN (EL RO f ER LAY, 6 2 A WIHL S 4y
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