IS A o RN RS E R
JEARPR 5 3 1 5L ik

k&

B OE.LTANEFLNELL S AL A GRS F &AL A
5 AFETEHMRENERGIEAE AS] T IR ] 6 2 F 69 R IZA R
MERZAGRFAYG R, ARG FER T, EBHELENBRT —&

F AGGEANSTFEAN AP HAGZBEFPESLE, R, PE£H
B AT 5 kA b B £ B R B E IR, 2P £ B e B3 A RE
FEERE LS REARNHE RE24R #HBLEF BELsH

T {5 X 355 (fiduciary duty ) (B PRS2 B 55 ) | i AR M i st 52
NZAE, N SL55 . HIR,— BN — Rk A S5 AU AU TE S LR
i 55 H M ERIE R THUE . (5 XS I R IR T3 M A 461, Ve kY R
FURHE AR A FESF A DA FRE AU, I H, 15 3055 5 L o
HHNZBIEFERFEAERR R R TR R R — ik Al NI, 5 X
SC55 i BTG T AN 32 B A A R T BR A 58 4 n] LUAE A RS Se A% 55 b 35 K

 FmHEERFEFRBEHR, MM AFRTAMEFE L,
@  — A H 1726 4 3 B | ok i« H FF 481 £ (Keech v. Sanford) [ 25 Eng. Rep. 223 (1726) , X #k
Rumford Market % ]2 15 X X409 £ 3%
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TRAE R R EART] Z S H A 45, ©

e RN AEEE BN RO E i D8 3 - 3 PR/ S A S 7l PRy S s /A
AL, (AR NRIEFIRE A R ) 55 147 2000 2w A 90 Je s A8 0 24 ) £
A AE 55 A FE K —— 0 56 B —— B 2= BRI 5 A A0 JB AR xk A BB AR
WA X552 AL, 5 S5 TRk BedE 4 L 2w AR AR Y —
SRERE, R4, 583 PTG ZAF 55, 1) ik 552 e o 3 5 i e FH A S 55
We 7 A SCRLTT S I BE A 22 B 0 S BT 28 B A S S 55 B Rl e B s T
ST A I K g U] A ] 3k 52 ke r o T b 355 R4 T 2w BOR B AL 43 B
J5 255 v S W ] A 22 S A S SC55 AR BE A T Al —SE S L

— [BEXXFHEMEIL

NZETEF A B R AR 55 1 B Rl AE T 99 201 A< J i —— R FHA () R
(agency problem) 5 AN5¢ 445 [F] (incomplete contract) , . # F< Hi— MIF L X
55 TCWAFAE . BB PR B 32 T UL, v SCOCHR B 18 B A LS55 B 48 55 2 4k
filt, SR 45 0 7 TR0 ol oA — 1 R 495 1) L X {5 LS55 22 3 SR SCHR BLF 1
PR . A SCUATT Je i/ 435 L5575 Ja B3 P IR L

(—)REA N

15 XL 55 Z T LA B, S R SRS N BE 0 1 J RS AT 75 205 B At 19 )
KR 54 A SRR £5, X RN R R B AT 0, AR AR R AR A
BRIV 7 ASRASH S 5 (4 BB 7 5 (ELAFE B8 2245 000 S AR, g 2 i, IR E S A
ELIANRESE A AL A B 55 55, T2 58 A AL BT 4 A, 7EM5 2 H 254

@ Pl F (2 F) L3RR AR T A K o i A 508R H £ (collective sale) ] B, I T #] B
BARHEE R 4 (collective sale committee ) X 2 & fr B 7= W A 4 1 A 15 X X % (Ng Eng Ghee v. Mamata
Kapildev Dave,[2009] SGCA 14),

@  Sinclair Oil Corp. v. Levien,280 A.2d 717(Del. 1971).

® mRBEREE XS T AR A AR (5 WA (FmAE %), ¥ B AR K i 2009
ER,E 443 T) EERXMEBARTAR, A XU THENEEMNFEET AN EUAREXXEFH TR
TAAFWEE,
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K A AR EEA KR TR I AR i TRF X AR S PR B ZE A N AL 3
R 5 T RARWIHG I, RIS R 15 294 S pUAS At s A
GIESEER GRS

SRINT , ZE 40 A AL B 1 B =5 55t 0 ] sk o bt 3 ) 25 v 28 IO A RS, SZFEN
HEFENMEI S HLE R TRIEN, T, ZFE v X 5 R i IR
SRR, PRI vk M e 22 , 8 2400 o5 B AFEHAT R0 7. X R 22 5%
AR R A e F 55 b E v AR TN S %
FENZ ] 1) i € D An SRS 5 JIR AR IR ) 20, O % L AR 7 sy SR e ¢
HFZIEN , BAZIENA G MM E ZFE AT, SR, T 1 55 2
RN AR ZBIEAA S 5B FEM AT 55 1) - 2 RAFF I 8 R AR
ENEASTIEN

(=) R =

W B IMBFEAR ZFE AR T, BT R — e &, 10E, 7
ZACZ PR BERR T 3 #F b P A7 6 = 55 ok B2 v ) R B Y A5 AR B s R A
T35 A B S 5 55 AF OC 1 SR S tH A A RS TR . LR XTI T 3R A AR
B, BN G Z N A= S U528 4 SR B AT 3l JHE 52 5 At 2
THZFENIMFN AR B, PR, BIEAF G EZRRE 5B Z N —
JHAE AT 8N, & WX SR E IR Rl B i . B, BN BE AT A Z )5,
ARG TR, WA “ A7 ML E WS TIRAME ., IREBFEATEA
AT AR B3 5 B2 LA S it i A B T i 55 =T 30 4 B U X 32 FE AT R Y
FE  JTRE B 2 N i SO =5

AR AR DL bk e S A AR AR K A — i, ARIA N RE T )R B
JOERMTATT e X A AT 28, MR Z A NF B — e Z A
AT 3l IO J5 7 R B AL, 5 T 2ORBIE N B F 5 iR 52N
HMIFEEE . A EES B — b I A B LA B 7e AR KRR B b gl o 1 i e

‘ﬂﬂ

=

s

@

E\X

(D Michael C. Jensen and William H. Meckling, “ Theory of the Firm:Managerial Behavior, Agency Costs, and
Ownership Structure” ,3 Journal of Financial Economics 305(1976).
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IR, [FFE BT R SZFE ABERT & T W T Xt e 1T HOR AT g
B 5 A AT

A, St E IO B AR e B, PRt R FA AR A I Tl s 2 i A
PRt 2, FELE S RO E A AN L, S SRR, Rz
FEAXS ZFE A 55 T ) A4 1 S8, s A B o =07 O . I, 7 S 3 ki
F R AN N G 38 5 7 WA Al R T W U B AT Bl (B Y, T 2246 N1 52
PrATEh MOR R SRR B XS SRBUT SR AT o 29 5E BERH o iR L L&
WIERRB K, AER R, NRE SR RHZY 7 X Rk m 5 =I5 fZisfE
JSNIUEVE

A b PR Mt 22 25 28 N JC XS 52 F6 N S0 56 56 /Y e A, IR oy 3% Jo ik
FHEE T AR PAT AT, T, ZHEN S ZFE N Z RIS & 1)
KREMB T ATFHRITE AR 2 A R AL EE Y X FR 8 2 rERA B
T8 H 28 55 WA (transaction cost) , QA0 FHIEE AL FEAE 5 15 B AR W6 R 408 28 5
HA Y AR LA BB ORI TAE 2 S B A

(E)V L%

PLERATE L0007 1, 20 I SE BE e 8 Z2 0 A\ 3T 2 B B g 553X R i i
WA E R IRFZEEE I FR A SUTC DA e 2058 1 7 BRI 2 FE AT R
w5 e, TESETEMBEA RS 5 A% A R E R 22T, 5 X5
RYEZEHE R R IE R 1B 5 1 — RIS

— 7 A7 XG5 R ZFE NS PR AR 55 58 S 1A% O HEI BRI fT 2 250 35 T
IR g AR A SR a7, I ZHR A PR L5 — 2B T2
FENI 55 (R 55 ) s IR A I 2 46 55 55 1 55 (TR L 55 ) JOX) T I
5525 v g R L Y FR IR AR A R 55 ( disgorgement ) |, fif FH X AN 32 4T

5

(D Sanford J. Grossman and Oliver D. Hart, “ The Costs and Benefits of Ownership: A Theory of Vertical and
Lateral Integration” ,94 Journal of Political Economy 691(1986).

@ Ronald H. Coase, “The Problem of Social Cost” ,3 Journal of Law & Economics 1(1960) .

® ETEXXGHXBEEEENE, L4 M H THIRERELE”, 5 LKL CRAMAN ), o E %
IR A 2017 SE 0K, & 377 T,
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[H5MLE )

NS J ) R G B 2 8l G IS 25 sl i 5 sk VAT L £
SCX55 WA B AR R R AL

I3 — 50,45 LS5 SO — 255 A AR ROARHE | TR [ 2 A2 AR,
SEAENIR T AR AR A 2 FH 5 20 T L A o U T 2 AR A B A B
KA Z IR RS, R S AR O7 B PR AT, 7 BRI 5T L mT A Sk
HZFEAA—FERAT I EIHL, R B R R TR 2R

X FRPEARHE R T 52 F5 N 20047 08 B B AL, & IO Al [N Oy 52 FE 5
55 Ab PSS RGP IR MR DL ——45 A R 58 2l fR R RENLIN R, X JokE
AR TR B ALl A 3 RS B SR 55, B R T AL 2 A Ll A AR B
[l A SRR A SCSC55 1 SO0 24 55 A AN S B b 3 e IS 32 FE N AT
gy, MR AL X Se A7 B A I RIS 2] 145 SO F | i, XA B T80 ML
S, R A5 OS5 SRT < 5 L] F) 28 B e A AR B IORD TR SE 4
AR TR b,

R 55X B A RIE M EE, XA e BN T 2w A P ALy
BT A T HE o RS PRI 7 B B B A Ll R A A R A5 LA
FAFR R AEE NI T A R Rz SRR, R 33X PR ) 0 5 o il
BE A BB AS T 37 0 Hi A5 5 KU 94 L i 2 W) IR A 228 IR 1) e 28 7R AH 2, 1
SH S R XL, P A 28 o @R T, VA AR 0 8 BE A8 A R b At 2 B i 2 w1 Y
ROR W g A T E A AR,

SEGMEFE SRR, b2 ml s p B R A b
A A BAR NEARZ | DR I LA B — B0 B R B2, A IR R 1A

@ ERFE, kWl AT R RIEA SRR R, L REARERR G EREAT
KL A R, X MR R — Pk T E U489 E & b 8, Robert D. Cooter and Bradley J. Freedman,
“The Fiduciary Relationship:Its Economic Character and Legal Consequences” ,66 New York University Law Review
1045,1071 - 1073 (1991).

@ Robert H. Sitkoff, An Economic Theory of Fiduciary Law,in Andrew S. Gold and Paul B. Miller( eds. ) ,
Philosophical Foundations of Fiduciary Law ,Oxford University Press,2014 ,pp. 197,202.

® Eugen F. Fama and Michael M. Jensen, “ Separation of Ownership and Control” , 26 Journal of Law &
Economics 301 (1983).
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BT £ R SR AR R  di 4i6 B0 3 B0+ 3 A R P, A4S IR A A
NARGE KT FETEAMEATFE B A 25 BB AR SC A5 2 B PR A8 B2 % B 1
(1w B | R -3<0P o el [ A N R o = g S B e SY DR E o B N d
PRAEEN, TH A 202 o W B 3 FL AT T4H T2 e DR 4 =S i 30K
My B S AR AN 25 B A R IR R R S IR A T B A5G

e, e =07 g A BT A FE R BT 38 AR R A 45 1Y 5
R AR B2 VI SO 55 i M o A gt 1 — 2R AR 1 5 R
PERIRRIE , (il 7 A5 RE ST 0 (5 B < )5 105 SO0 3, BRI 0 B R4S B2 2 15
SEOT BORBEAE e TR OS5 . TR e a8 s i, i A
EHZ T A A AR S AT S E BOR IR A A &k . Z2AF KU, {5
S5 B2 N BT 2 WA 32 48 = SR A R BE AR A, AR SCRL T ik
A28 5 I 7R 7 T B S G

—EELETAREEREN NSRRI

F[E & MA R AR I A AT 55 A AR i 2w FE 3 Y 22 ]
TERGE , AN, SRR b 2 RS TR AR M A R 7] X —
Fe s e, PRI, TP B8 28 IR AR S [l A4 ] 3 SE B R 4 i 28 I R E A A 1, G
FANGXF HAB T 22 M AR A TR ZIRE N, AR SC T ZAR IR R A P vk e, A 41 56 1]
CEESMIMANGE E S EROE N 8

LA A 05 SCSC55 N 6 55 9 S 2 0 8 ) (LA AR 8 Rl e 32 i K
AR A T SCSS 5 B S 55 o BT AR R B AR SR AL U T 580
B B SCBRE 2 HERR 2 2 5 R Z 181 AR 4 P 2

R R A D S FE S5 PR 2 W) JE R i) 45 vb 2%, IR 4 4H 55

N

O BHEFEHFAREREEEREMNARTAMABFAFZMB AN ERITHEE, EXFTH,EE
% b B9 R £ K97 i (shareholder class action) # 7T EE#% A, £H AN, PIEF ML HFREFF AR THE
NE RO ERE R — A F B o R A I A ik,
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SRR b AR R e H A A T EL XM A AR R AR A R T E R
B R b R T B 1 ( business judgment rule ) , ‘B ¥ ¥ 2 TR UL OR R T 5
(good faith) , 5T 78505 8., H LAZES A w10 5 KR 25 H Y V5 2 ok #E =
2338 SOHAE SUS5 AL B AT 2SR HE R X S HE e, X AR LBk o e, BTRL, Y
232 BT M iR v CR AP N 5 U AT RE PR T

1. 6= 78005 B

Jir A5 AR 325K AE B N W AR v CR P T A HE 5 23 S 1 TR 55 B 25 IR
HHSTERA EE R E B IS O T HARYR . X7 T8, Frhr A ik e A e 8 5+
i FUVREARL SCS5 O ME— i1 44 S )2 1985 AR B9 @ i UF ML - R RHIZE” (Smith
v. Van Gorkom) @

ZIETT TR, CEO TR LT3R J 2 28 S5 A A = 4 I 00 T, AR

i A C TR E T — DM E AR IS, BES ZORE o TE 2 /N Z PR
SEAHEX — T SR CFO XN AR 42 11 T 5 3 (H 3 = 2 e 2004 2
TERCR SRR (B ] Y, XSS CEO K286 20 7080 19 11 3k A 43, 76 3% 15 2T AT AR5
JBETR) 5 ) LRI O L 7O R, EIRARR E S S RE R TRIA T R BER
i ax e ARG A5 5 3 f SR BOA 5803 T A S B 0L T e ool i
THFREI ST, BeJa, TR S IR RN b BT SO 2350 7 SE T

ez,

“HEITIR L - RIS A0 R T e o T S 55 B4 A SR X
AR A SCHETE TR B R RE R T R TIRAUAT AL %@ 1IE
AR, 2% 58 ) R g — A T i 2R R 5 B AR AT O W 52 Bt B SF R L A
(fairness opinion ) Ffsk TV M AT, AN, SR TR AL - R RS FIBR A
KRR 2 B TN 928wl | V28 Rl B e v AL B o = i

@ Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

2 488 A.2d 858(Del. 1985).

® Stephen M. Bainbridge , Corporate Law and Economics ,Foundation Press,2002,p.281. 47 & & % It J&
RAH RO F R A HLKGFE T WEE R Z — Fxtad & 8y 147 [ Brehm v. Eisner, 746 A. 2d 244,264
(Del.2000) ],
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B SC55 TS 23 W BB R AR G 2 D AT | BR AR IS4 REIIE W 25 5 A9 47 9 A 15
15 VMR ZH LA A BERME SRR IR T X R R R M 4k, XK,
SRR 32 5K # ROBAE 55 BOVRIATE SR LA Sl b ez @

G55 N R G B B S SR S35 I 45 5 AT 2 02 S B L AT A AT
HREE RS R P | 2 A B A BB ) A A AT A2 w) B BREAR S8R, S AP SR A
SEFT MR T S IRANE A B A7 T O AR g DU B S i B
TR N B AL FE AT LS RN A DR AR A, BRIBEHY L B 2 B 2 P A 3
FERIAR R Z S, 1 B XA J0 IS AR 2 B 4 J0 et 2 X R — B IR, i an
YO BEFIR RS 58 36, #B 4 t B, A At 6 22 [R] Bl FH 22 Fibs ROR BAIR
DEANIREAR S, AT Rl 1 BER R (LT A B by — WA 440 7 B s 3 =
JE O RS T L I T RE RORAE 4875 B A AR B  SURE SR AR B I
VA RAR @

2. B IAE

NS b oAeift, BRASIE SR Z 043 1 TR SRAR L 2 80, J5L4 30 ] LA i 248 k3
AT Rl 1 I ok F2 ok B R T 55, IR H, — HaX — SR DIE R R Y
W B2 T AT N R 2 A B B

SR, FE S R R0k B B0 W] A A A5 VR B e S, FEA G
B SR UE 00 e F B R IR R AR - il Je A FATAE YRS (In re Walt
Disney Co. Derivative Litigation) H, Y857 4 5 i % B HOR B2 T = FhA 15 M5
-2 (1) LISEHEA R R 25 UM H AT (2) SOk (3) A 1R X
S5 HUEAMER

XA — RO, SEPR b vk e KR S U SR S5 AR ) T AR AR

R de LA N F E) % 102 £(b) (7).
Emerald Partners v. Berlin,787 A.2d 85(Del.2001).
Stephen M. Bainbridge , Corporate Law and Economics ,Foundation Press,2002,p. 304.

® e oo

Holger Spamann, “Monetary Liability for Breach of the Duty of Care?” ,8 Journal of Legal Analysis 337
(20106).

@2

906 A.2d 27(Del.2006).
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N EVRIZE BB, R AUE B AT SR I8 A 1 95 A, X JC B S % 2 oA ALY
PR FEMLRRIE T, B s poe B AU e A R IR SS 13 A~ H 51753 1 12
3000 J3 EICRM B A1 CEO JEA T IS . 75 2017 4F 8 A WIHIYery 3 — I
L FERLAR IR BE P T YT SR A A ) o A b

BF R 100 S R SR A SR B A w A B T R IR T YAk B
F BRI E 5L TS TR 5535 8l , DA ORIEAS B0 e 0, AR 58
SARTHE, B RAE K, I, 2650 5 3 30 B S5 iR R AR N I @ ek
TR RZDR RSO AR W b ST R A8 i HE R % 3 5 B BTC I LA
RIS AR B YIOR . BORAE PRI BT vl DL 5% 3 F0ib R W
S5 THE : — R EF S RAEEATE B B IR LR — R B
DORERBLI S5 S HL IR R 1, A R 8 00 S8 B o 3ok T I SR (R A 4 7
R, B, A e DB S E DL T BT A T R Ry A R B AT
A @

T F o A R R M R ] BN AS DL ik T BOBE SR A F R % X
I R T A5 AR X 25 5 R ] — 8 SR L Tl 2 ) 3 SO vk AT N B A
SR T 6 S e B DR 5 T A TR DA R LS55 1 MR 3 o [ G A e
Z YA BRI A i SO0 S 55 PR — ARG T LI, 5 22, 32 B il A1)
WAL LR AP b S W B A AR 2 I DA 4,

B X F

B BB IR R TE B B S 8 R TR R 4 e B R SR R ) 52
HEG N R AUBAR AR i Dy S b, 33 3 B AN VR B S S I S A £ o R AT L R
KL R, FRT N _E Fe VR i e 5 b (R R EAE ] B R PR R, 5

@D In re Mead Westvaco Stockholders Litigation.

@ In re Caremark International Inc. Derivative Litigation,698 A.2d 959 (Del. 1996).

® 2013 4 #|# ¢4 In re China Agritech, Inc. Shareholder Derivative Litigation & 4 # F7 41 B Mg — 8 ik, 2£ £
5o
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R FNEBE RS AL, LU BARA 45 e f7 AR

1. AR it

O3 ) — HAFION £ 455 PN A9 A8 B Z AR T BE T I 2Kk 22 HRAL A FE RS, 9K
17T, Xk PR AR T 5 WO AT DS SR s A, S o Il i, BT DL, RV T AR ULOR
W -HR AR G P AR L 5 S R SRR HEAT 52 5, (HK b R SRATS SR BN N A 7
Mg R, Ak, 5 P32k g X g ey R 5 >R BB 17 G ol 0 BT 0 D) i = A% )
AR

Bt LA 4 165 O A A HRAE £ i, VR B ARk B S T A4 OIS B
(Unocal ) XSUCIMIRARE 2 EAFR R XUt 2 PR A 3 TR 9 3 J P 4> 20
S0, HARZS m #E02x BOIE W RO O X 28 )3 g s 35 20 g i #
TERIB AR5 U R R AR 2, By 5 PR @

AR Ay T A S S R WE . A2 2 SR T R Ak B AR L[]
T RSB R VR — R FLs B (opportunity loss) | &S 231l
FUAR S R B BEAR 2 25 38 < 2 D A AT T3 iy LA BIL 2, 3 e L2 B0 5 WA Ty By A0
BA B, QN i e PR Y B EE TR o B U2 S5 PEANA  (structural
coercion) , & UMW T F—AE LI _EATIANE F AR 2L Rl BAR 232 WOl i IR 32 e gt
TR S0 T e ) DUZ 227 D5 =R g 2 ¢ 52 B R 38 (substantive
coercion) , FEARLE FARTELE A b A Wpaa v, (ELHR AN 1A, SCRTREG S | AR B o
O LT AN g B B 2 S 2 S R Uy 56 S TR SE R, H AR A
B2 PR R UL BRI E S SE R A

RO AR 2R = X P 5 U R A 2 —— B AT SR L, B
TR R B 220, B A REA 2k, FERLAEIE BN UV BT A R I A T

e

Hodim, 3 4 89 2 L7 (poison pill) , & LK #: CHABMN ), oF F i | AR AE 2017 £ 18, & 69 ~ 82

=
°

Unocal Corp. v. Mesa Petroleum Co. ,493 A.2d 946 (Del. 1985).
Unitrin, Inc. v. American General Corp. ,651 A.2d 1361 (Del. 1995).
Z LK CRARB A, A B ] R 2017 F0R, % 42 ~53 T,

Ronald J. Gilson & Reinier Kraakman, “ Delaware’ s Intermediate Standard for Defensive Tactics:Is There

SECEERC)

Substance to Proportionality Review?” , 44 Business Lawyer 247 (1989) ,p. 267.
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I8 (coercive ) S HEMAE: (preclusive) o FIrif Wil P 25 245 BB it 2 A
LA AR 1 RS 3 (A A 780 5 WA ey 2 1 7 S8 T 4 52 = e B i B AR
Z2 SV HEAb A DU AR B Al 2 WA B B SO (9 AT AT, FE R I RO
Wy 75 o1k 1 3 S T AL ECEEAL (proxy contest ) ARG S XIS B HE SR, o f 45 2k
PR ) PR IV 55 45 4, ELITACIN) 17 18 Rl 9 2 T Al B 2 AT AT %)

X TS ELA 3 M A0 AP 1 B A i, 2 i R A B @G
P ) T L RS b B 2 L T TR A 12 e X B SR i OC B TE T3 i
B RS A A0S, W H bR 2 W) 3 2 B A 1) S Il——7% 38 2 A R THIRCAR 9
SRR H BN ©

X FEFH SR E K — R I AR T —— X KB,
AR BEEOR AR W 3 S5 S TERE PR SL K H B0 T IR AR R 45, IR TE AT g
R FET AR 38 HR M B s 9 K R, X 3L 44 A B ARV (Revlon ) BRI @ %2 T~ e
R G, E BN R IR — s IR, 2R S B SO AR ) B A )
Wi, PRIBE, A% I Revion #LIS Unocal LI —Ff , th j&—Fh A BEVE I B brofie, L
BOTETHE B AR A 3 2 R BURFE T S 3 AL .

PG T ARG " FA R R AL, BIRA R ER ST S AR
b BB BRI 2 5 £ A2 T AP it N 43 T 3% (termination fee) @AY
Bi5E (stock lockup ) QHIEE P24 5 (asset lockup ) @45 33c Su (5 44 i ] ik FH 18
MBSE KA TE N | I T4 3 T AR 34 T e B N A L 25 XU, 125 Bt 2 35 1)

O i HERAEXRERNEAE R MARZETHELETELNEIYEY , See AC Acquisitions Corp.
v. Anderson, Clayton & Co. ,519 A.2d 103(Del. 1986)

@  Unitrin, Inc. v. American General Corp. ,651 A.2d 1361 (Del. 1995).

@ Stephen M. Bainbridge , Merges and Acquisitions(3rd ed. ) ,Foundation Press 2012, pp. 261 —272.

@ Revlon,Inc. v. MacAndrews & Forbes Holdings, Inc. ,506 A.2d 173 (Del. 1986). & & & % -+ x A dk 1
B84 2 b ,Revion AN A EF TEFLEH LR FMEE AT, UKL AT = H RN EF R,

® Stephen M. Bainbridge , Merges and Acquisitions(3rd ed. ) ,Foundation Press 2012, pp. 261 —272.

© HEFEHFEAARZAH AREL" WHEEHFEHIT-2L£44,

@ HECARFEL"ZAMNFEE AR AE —E B RAE A, 0 R B AR A A A AR £ w5 M
AT A SE RS T R O e b AR XS IR B R £ SO Ol A

® W EREEERATEEAMAN, AR ARE LW E & RN N X BT, & T XAk

“8F F#E A" (crown jewel) ,
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Revlon FI ke o 2 HoA R0 | LA 57 02 Aei/r R B 28 5 DA 15 i ke W 5 |
WO 5 22 AN SRS BN SRV Bl S R 1 it B A RO SO 5 2 5 3t v

TSGR , R 1 Bl K i Ll 52 B, R R w45, H R
A Y IS SOt FRE AN R R AT | X 40 HE = S B AR A A f) B
AL, FEEBER M T O B S bR AL T E AR B S U T iR A
R MEARE A A RO T H . A T RER ) H AR B AR IS Hh =252
FN IR Z G K . SRRV, 5 VT B AR 6 35 35 23 B A IoOw (Y 5
FELRH B, S5 E AR 508 B R A A5 A UAC e s 40 B 0 0 iy @ RS SR R
RERLAR L BE 75 S B AR A4 ) i ZE AR D R, X — 155 AR AT REAA G R ke A
N T E RN TERR AR B L L W1 T, 8T8 AT & 1 B B 225K 1
B A4 it

2. Fllzi th5E38 5

JITTE R 25 1P 928 S , M T ol 2 RO AR W ) I T/ ) 4 3 IRORURE L ARL A Ak
385 @ FEIEAE i, 3 AR W] R 32 BIAE R K I 1 R AR ) 5% i, L 58
FAY—FB B FA G ARG RIRAR MR 25 . MCRT 75 38 S AR L 1E
HER A R DLE T BE IR SR 3 IR G 25 M G . W I, R AR 1 B R
T TR AT LS5 BREXS 58 o AT HT A

1983 4F Hhr Ayl Be 7E “ IR AAA%F UOP /A1) %87 (Weinberger v. UOP, Inc. )@

@ QVC Network, Inc. ,v. Paramount Communications,Inc. ,635 A.2d 1245(1993).

2 Diem Nguye, “Distribution of Takeover Gains: A Comparison Between the US and Other Major Markets” ,
working paper, Accessed on Sep 26th,2017 ,available at:https://papers. ssrn. com/sol3/papers2. cfm? abstract_id =
2769381.

@  SEbr b ARSL Ak R A 2013 4F A S8y < B B £ B B R A B £ (Koehler v. Netspend Holdings Inc. ) #*
119832 A Revlon #L U 3t B AR 5] 5 34 09 W& S 5048 RS

@ FFETRGAAREMNGAREZ —MHATH AR L B RS RA Atk SR M A5 E A
FFARANAAQRE KB EF LA, AH WA ERFARREFAA X LS (RN EANE
EYE 122 K517 90,

® 457 A.2d701(Del.1983). ZE ¥ H LW AE 50% U L , HERAEZT 2L HFRNREAES
HRABAN, REZXGBET AN G REFURZBE LA GARRANEE, EEH TREAREN
EEUBESETRGEH A LALBEIHRARM T ARG ENNELZGRE , ZRAZ R G T4
RN AR
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HHIE , A 45 i R A 52 “ IR AP (entire fairness ) B3 i A 8 £, i /2
B FAEEUE A 5 M BV A, LR SZ 5 R BIIE A Frid e 5 id
2 A5 2 5 Ja shrg L 8 s 752K 52 5) i 45 M LS 22 A S8 B iR H 5 58
FS R B O, LU R 2 B BR B T2 A ] RO ) S5 A 558 B R R Y 4%
ANTTTH L, FTEZE o ks B9 287 MR R WSO 7 SR B R 7 % 0 b ——Tmi AR 2
F TN E——X G Tr 2, B R e % S B 2 W] 5 R
W ME AR RS T S — D)l BER MR 23 "] U A IR 3R

R 0 A AR AR % 7E AR T 42 BB AR Atk SR 52 5 i
LI RESR I A DT AT . AN, vk et o 428 SR SB AR o A1 9 P AR R A 3¢
LU A, AR AR 37— IR 2 B3 2% (special committee ) ¢ 52 53 4k BUFA AT
WAL 5y, Wi it FAR e 5 B IO £ oh SRR o B 28R B i s — AR kA
SCRRR AR A B B K P B 22 0] 87 ((majority of the minority ) LU, 1
Weinberger H| 2 )5, FAA 1058 5 4y Gy ¥ B B PN DR B 48 5 | LIRSS S id e, U
eI B G AT VAN I, RIVESR I T SR B, 75 2014 4R ZHTRY 30 £
SRR RERLARE BEATION X — 20 I B AL AT A 52 5 @ 5% T RS 237 s o A
A, FUR A B 2 K2R UE DAL A A% R VR Y AR — T, BORART 2 IR AL A
WA G A R s BB A @

Rl 2 R 22 HIRANBE FUE—MERIE MR B 18 5, 15 5, 2 A B e 20
MhAE T BZ A BOBOR , 54 PR A2 AR BA S s 4 i A——2R KL A
5 SR —— A AR I AN B M S PEAY R BE . R BR T LSO B Y
WAL 502 51 2 i A AT B ST 23454 33k BEA ) 07 24 T =t X AT AL ZE 24 4 1
SR RN A AR NHAT SR A TR 5 7 I Xk 275 %
BEATPIAG SO, T B PR E A8 Bl T TR AR X T A Ol A . R

(O Lawrence A. Hamermesh and Jacob J. Fedechko, “ The Role of Judicial Opinions in Shaping M&A
Practice” ,in Claire A. Hill and Steven Davidoff Solomon (eds. ), Research Handbook on Mergers and Acquisitions
245,253 ,Edward Elgar(2016).

@ A B I b T kR PR L, AR B R A AL AR AL R S

(3 Kahn v. Lynch Communication Systems,638 A.2d 1110(Del. 1994 ).
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e

PN DL 23 T B A A ST f I 55 g i A ] Sy LD SR R LA o, B
S A TERE N ZE R R BRI b, 5 A B AU A 38 50 1 e 2D E

T JLAR ], T4 < IR AT bR 5 1R T KA BT X B U325 1R
U, 2 3E G B RAL TR RE AIRAS | RERLAR VL BT bt 2 W AL A 1 32 5 1 o
AAREA FTICIE , 2014 ARFFRIAETL BEAE T T — T 8 220 h——Kahn v. M & F
Worldwide , 37, T —Z B U« 4n2R — 2L IR ARG LS 5 496 DL = IR
TR 2, ¥ B LASERA TR “ B Ml 4 e B e X AT A5 5 HEAT W e, 3K = IR
2 (1) FVA A G 8] A EIEM AT RS 5803 B4 W BTN, )FE 43
5L B W UL AR 22 B 2 At s (2) RAVA RS S 18 Bl ey 4R 5 B, R
325 3 i D BB AR v B 28RN (3) R RSS2 WY R AN 1 3 LA A2 LA B
TR AAE R S8 A A e 25 o X — B BERR S MFW LI

TR BEAE 3k — BRI 1 0 R R S AE T AL A3 B X /N IBEZR 1 U R 1 45
ARV HUCRAF . PR R 238 5 v, 8 I PR AR B 3 O, Al 17 320, B BB
P 25, B S R R 2 s . RTS8 5 300 o R 2% 1 9 119 38 5 e Ak Sy — i
NTXFEER (arm” s length) 38 5, A8 4 B0 Ak 5 3538 1) 10 28 5 7 & A A+ AW
B TR AR XIS FERRBER K , BN R — A~ B IRy AR 584015
RF 25 51 SR AR R W 5 18 IR AR AT R A 32 5 RO RS, T ff 2 75 I v
WIRAE 5 R 2 X3 5y it AR B 5 — 0T o 5% =T R R 11 215X 45 (A 32
Gy SR X, AR A A R D BB AR T 2RO R, R AT
MRS B — 2D O IR, IR B A A SR BB AR 50 BN R AR I PR R, Rt
L TR AE 5 0 RS 5 A

AN AR B A 3K — RO A 4 R R R A k B 2E R Ak 38 B i AR
FUNBIR A 35 ST AR, R0 Y FA 1638 5 B ks AT RE i 2 24 F- 1
PG , T Bt 23 A Ry ik e — SRS R 2T, AR T e X RA A fh 38 55 19 2 - Mt A7 5
BN A, Fon, TR BRI, AR5 AR A 2R R IR 2 R S s D BURAR
) Z2 B0 RO A AE ) (R AL e o PR A7 R JBUIE , X035 AL A AR 32 5 A LA IR I 3145
e H WL EVE R S S5 I8 4, RO S Gy AT 32 3 “ ARG A7 JL I )

7
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A,

FF R WAL 5 SRRV 16, ViEA 21 a2 LIk R A BE i 57 5 L
2784k, W B ETA A, O — A S A SR BB AR AR S — 2D Ul 2 2
S A LA =, T e A e T 0 DR s v A T o e, X =R (1)
TE LB LI S (A9 B BRSO J5 R 58 55 S R0 2 (R S A 5 (2) 2
PPN AT HAS D BB AR T 1 28803 5 (3) WO Jy 7ty — HLER — 25 B 200
SE L, R R R 58 ISR AP IR, Ik ST XS AEAE R 25 1 58 1 L
GAL T, T — L & WA, R ATk Be SEAS B LT oA A ] A B — o 2
@

SRAEANAHTIY 2017 4F 8 H FRhi Ak Be it — 2 MEW B0V FH 3804 1 e
AR EAR H B 2w AT RETE S = 5 O 2> ®) 1 38 5 rh AR A R 501 R 25 14 1
BL® YRR, SRR KA I FAA 38 S 2L, R sy AR B 58 4 1%
AR 2 LR IBEAR ARA5 1 A0 R 51 R 25, OF B BURAR h i R 2 80 7
G SR B BRSSO R 25, T8 %8 3 58 5 A B (R e 5 1) 2 S e i 32
< TR B LR

G0 TRVRE T REX e B TR AR R VA 1 2% 1, A R AR 1 B L T 5 T A
FOAEPR PR AR LASM SR 5 B A F) Z B 5 R B 55 i Amif,
FAE G B ARSI TEH 25 0 28 1 AR v ) R 2 B0 L, I 12 Bt Aot 325 FH s ol
FABARUE , TR PG A HHe—— BV VR SR 1 K8 43 38 AP AE R £ vh 28
XAAHTHIMFRAE Corwin FEIHF MM (Corwin cleansing rule) O, 45 F 43
X AR el T EE A R IR 4 JREAR 9 BB T v P T B S R 25 R 2

O HEHBLXREHARMARARE BAATHRELATENEHET TRE SR,

@ Fernan Restrepo and Guhan Subramanian, “ Freezeouts: Doctrine and Perspectives” , in Claire A. Hill and
Steven Davidoff Solomon( eds. ) ,Research Handbook on Mergers and Acquisitions 285 ,Edward Elgar(2016) .

® In re CNX Gas Corporation Shareholders Litigation,4 A.3d 397 (Del.2010).

@ HEARCF M, ER AN A AR AR B R A

® In re Martha Steward Living Omnimedia Inc. Stockholder Litigation(2017).

©® In re KKR Financial Holdings LLC Shareholder Litigation(2014).
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I A% B0 B AP B SO E O

3. BRI AR SEAL

T EBCAR I A 45 S ok R 0 T AT TR BLA AN, R B TR BEAR A 4 5
RO PR B = o) RS A 57 RO B BSR4 o 70 5 PRI i | PR A 5 SR AR A7 o
RN AR A 45 Z (M AFAE WS, X T ATy R AR ik Be i s 1T & A 1
Blasius BUUAN AR 4, 33X — KL 5820 PR B HE 2 w6 BER AR AN 5 D AR i A B
& AERASBER PR BUR AT 3 S YRS IR 2 X Tl g R A T Al i 2k 26 1 3¢
AERIE R PN 1 28R B 5, 2k 25 T AEER G BRI

TE“Anhide B Tl 2> wl e BT 447 B 28 7] 8” ( Blasius Industries Inc. v. Atlas
Corporation) @1, 145 Blasius #1685 /A ] Atlas K2y 9% HyREE, Ry 1L HE
BT TS, Blasius $ i T ER AR 7 AYTREN 15 N I RS 8 4
FHEFARIBNIL, 9B Blasius #9335 B ZBUBR At e JEm s I E 27 58
Atlas #EF27 HIRBUE A SRR A S AR 2= 0 AN JFYEIRE T 2
LR, XAk, BMER] S Blasius B3R E LT, 8 2 32 s
F /e S O M ) X A

TEFE %I T Atlas T 2T NEIHLZ T B R - BOR AE 3 55 104
SRR SR H R AU B S LR ROARBUE R S e A C R
BRYHEE S XA T AR XS 2w BB BE AR S5 LAk TR v e dn e
TEAE R — AR IR AR 5 25 25 Z ) C ' S BRAY ) 3 A28 ml R LAY AZ O )
I EAERI R R R S T IR — AR BRAR LS IR PR RS UE R, OB A AR
AR E A (compelling justification ) , 75 W JC I8 & 75 W45 b o~ 28 7 Al 35 &
8B HEAAE TR B2 57

H1 T Blasius AN H242A F) 9% R BCEE , B BOR 25 0 28 Jl 80 /NBOR Y
g 1 RS B g, B0 L2 A 3 S 2 A7 38 0 I 1] 1] AR AR (T 7 4 Blasius )
BURRE BT Atlas #5523 350G 38 A5 A9 B ph 3 22 BH W7 IR AR 1S e 3 R A HL

(D In re Saba Software, Inc. Stockholder Litigation(2017).
@ 564 A.2d 651(Del.1988).
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22, SEPR L, A Blasius BUMEHSL LS  FEAAEE B LT oA (AR —i 5 72 T4
AR a2 B B A A e R A E A PR IR R e AR E R E e, 7EME— R —
BI5N b 2 T B R 2 B 2 DR E AR AR B SR Y H T, LASRZS m] g
A —— T ARARA AW , T ELMSCI 5 B I 8 2 A1) S 2 T s 25 s 14 170 S22 J
FOF 5 R AR IR

M BXPELLEN—LER

MATCEE Z B9 b, ATl LR B SE A ¢ B A "l s 2 f5 X
5 B LN S A B S S5, R ol e Xk T M) i v 2 52 o AR PR i R AR 5 SR AU T A £
FERE A, UTARR AR TS A AR A B (ELE R ORI T AR A
PREFSIF O, S BB SRR UOR AL, 2 T 55, SE A BE AT
HEERSIRIA TSI, Z B UL, i 2 TP 2 AU 5 3¢
ERFIE, 15 XS5 —T5 W Z AP BAR A Z B RN 2 £ AT 3 i % ; 5 —
J7 A B R AR PR N R B A AR BN, A, IEET SR E R, R
IR B A8 PR I DR AP LR ) 2Rt o 0 5 8 B Bk HL 38 S it S 55 119
WA ST

SO LAY, 3G [ VA e 143 A 37 3 e ST A 5 R A BEAS T 3 5 0k o
PREE IR 2 11 o X B il — 7 T 37 B il i 29 3 AL 2 3 AT Y
HERAR NI 1k Be A A T 0 o0 — D7 i i A 1 ad BEURIR BTG I, A
1113 2 e I 75 B URA T A BT IR, 56 A 2L 175 B0 -5 b [ S AR AR K
ZE o PR, r A 0 2 56 [ A S B 2 B I, A 2RI B o SE L SR A 22
o

(—)FPEZHF

B, S E BT T — WU B AT, MU BB A8 el

@ Mercier v. Inter-Tel Inc. ,929 A.2d 786 ( Del. 2007 ).
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B 60% VAL S VIXAERY T AUE B AR i E AU 5 Ll A 45 5 4
AR BE T BARAVE AN A ATl T 3 B i, B 3 AT I BE
J1o WIS AR, 3= AT 8l ( shareholder activism ) f& B | il 81 P Fp 3
BRAE, NN Z B P EAT S B A S A T A nl BRER AL AR, A R, 56
1] B9 - 5 R AR B, 32 SCA T 8B AL T 6 BRECPIR 25 . Tl 37 9 M B TR A7 o b
FETIEBE R MR T, DRI IV 28 0 2 ohs o A AR e, AN B0 K AT TR A
Uit AR ——SEBR b, X TR N AT AR T 4 0 i E vk B % 4 AT e S A
2@

HEBEAT 5 L B0 N ARG R A WAt A PRy Bl 7 o 3 X Bk
ANHIT T B8R BT R, 54 IR T e 7™ FE P L A DAL T e L2 52 i o) A B
MAROEE . BRI B T — LB BRSO LA R ) T AR R 3 A7 3
WA B R B D i A2 BRI SE . Ik, 555 A L, A B A b
BRI 2 I Bl A R EZ AT

HK, SE R B2 RIR 22 A BE 23 B, PR, VA8 3 3y JROR e AT, 1BLAX
SESPE D BOR BRI b #5059 T REIE AN RK——8 W 5 RIBOR Y SR Al e A
LUK NGE BN T, T, ERAEAT 8 B Sr TR R BUR B IR T A A
AR AT H R AT REME AR R, SEBs b R E A BT A AR S S R 2
B, W e b e A T R BROE ST S AR R S7 T AT ARG
AR, R R PSR ORI AR M) 4 A 3528 RVRRAR A 45 A FE R s G, T2, i Be X 3
F I IAT AR R EFE IR E A

), EEAR I BEARURIA (class action) 5 3% F 40 J7 3 B AR JEUAS 2 o O

(@D Stuart L. Gillan and Laura T. Starks, “ The Evolution of Shareholder Activism in the United States” ,in
William W. Bratton and Joseph A. McCahery (eds. ) , Institutional Investor Activism ; Hedge Funds and Private Equity,
Economics and Regulation ,Oxford University Press,2015,pp. 39,42.

@ William W. Bratton and Michael L. Wachter, “ The Case Against Shareholder Empowerment”, 158
University of Pennsylvania Law Review 653,677 —685(2010).

@ K CRARBAN Y, A E R 2017 £, % 317 ~318 T,

@ Jeffrey N. Gordon, “ The Rise of Independent Directors in the United States, 1950 — 2005 : Of Shareholder
Value and Stock Market Prices” ,59 Stanford Law Review 1465 ,1473(2007).

180



Al gt 32 AR A BARAR BRI TR BT (B AR S Brazs V5 vh A a] BE A 9 A= T VR A I
PR o Xof 3 /N AR A, DR 75 S i e e 40 ) i AN o e A B 4 1 A
BILIT JLAAE =L B M LBk, SR, $ IR OC R — B AG IR 98 S H AL
W), 3 JS VR LS A AH AR A IR IR AR o DRI, BCUR A R Y 9 G HE 2L
HE AR S B0 RN S A AR 2 BELB AR AT TS IR 8l T

NI, SR EREHERICT PRI 22 HE SRR TR 5 P e A% . A2 X PR
AIPEIT , Sebr b i RO R IR SR 4 W) e R IR B R £ B VR B,
IRV B S 0T 2 2R T JBE 1R 43 1 ( contingency fee ) AU 3% J5 =X, tL At 2 3L,
FEF T 7 Z 1, AR TR ) FEHR A 2% s B 4T 1, AR B S AN FIAS HE 0 2%
FAERAT T BRI A S0 s . i, 78 IS JM I i T, AR ILF
A A SR ] LS # R R AN W2

111 B AR 2 T LR Rk sl AR T T B W, WU PR A B W] — BRI, AT TR
A B RN RS 14 2 7 1) HE SO ot (4 A Uil 3% FH——1te B 2% A% e il 12
JUE BRI EARU, B IR B 5 006 2 = IR0 (1) B BRI T KA IE TR A9
APRENE s (2) FRAFI T2 w5 (3) XA £ 5 B SRR Z AR R C R, SR
TAESE B YR e KT X ik 2 26 PR YT SE - 73 Sl DRI D 9 i kR0 e e A
UM% A O A5 DL @

T A EFA IR TR RN 2 RO e G R RURIR |, Al — 22
B AR B 5 A0 00 A 00 SR 7, 0 5 S Ak T ) — < SR AR 22 v i
BT A TR S WA AT 4R g, JF HL, SRR A X 5 I AR R 5 RO URIA T R
Fohy, MR PRI RAKIE R S50, 05 2, Al — ELk Ot SR F R Ty
PR ] — Sl S B 30 T 2 AR AN BE PSR VR iy, BRIV 53 HH HC A 1) 58 v ok
WA T @R TR 7 A 5, JOBE R A HE ARG TE S ThT R KR
W AR Z TR PR IF AT 10 B AN e B DA K B FAE ATt W] LA — 9 ¢l 2 R4

(D Sean J. Griffith, “ Settlements and Fees in Merger Litigation” ,in Claire A. Hill and Steven Davidoff Solomon
(eds. ) ,Research Handbook on Mergers and Acquisitions 305,311 ,Edward Elgar(2016).
@ Ibid.
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B, T, MESEAT S, MR SR,

R TR T BB R A DR R SR A (4 3 BE i, R AR R IR 5
PR BAFLE R OB A LA R TA S FH N RBAR A R 2T
TR YRV e AR R T SEERE BRI R H 45 48 5 AR IR E R 1Y
SRR T A A

X B AU 5 2 R B2 e vh B AL, S2hR b X I
il B2 1 P S B T TR A A O R 5 980l , AT 228 jl A AT T 431 ) B 2 )
BRI LR JE L — IRA R A B ARl FE S i i, A, SelE Se ik
B (R, W87 b [ AR 0 BT A A ZURZR B A2 . X I, 283 LUK ThiiE
HNECBE IR 55 O A B 2 4 R 1 A AT BB — oA 4 1 220 (AR IR
AMEEHIIIE

(=) JUEED

ST E AT S B0 NG | T2 ) B SRS DL R SRR 5K R ik
SOGF BBLTR AL 55 5 1] 52 0 LG AN W] R e ———Jr T, 2 AR e e B 1 T 3 M )
TS o — O ORISR fE R A K, R, i A B A R
REXS BT w2 1 fF LSS5 AR Hh b 36 [ T A8 IR AE o SR, 3K ol ™ 4 4L
SEATYIR LT B P AU 5 B DT ) AP o A O A
PRI S5 FE Y L3

TS, TEVETE LS5 D7 T, v A R 38 BEIRAE A bR i S S 55 IR 4 T AT
AEHNRTARSE 2 B &, b ik e R 9 DA A MU mT e B R4 A I
BEAMAR MR THEL B RIAA R YTHE, 5 THU0 5 5T P, % itk o
AT LRI Ko e b, B AT #3594 T N —— 38 A —— AR R
IE R, AR S A BOE BARAE I, RIS O 9 o 02 15 3 5 DA A0 K T
A REUHATHR 2 H A ——mAESE B X A — H B ——2 5 1 TRANE N

(D Jonathan R. Macey and Geoffrey P. Miller, “ The Plaintiffs’ Attorney’ s Role in Class Action and Derivative
Litigation ; Economic Analysis and Recommendations for Reform” ,58 University of Chicago Law Review 1(1991) ;
Roberta Romano, “ The Shareholder Suit; Litigation Without Foundation”, 7 Journal of Law, Economics and
Organization 55(1991).
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i

FOR A RBC S 55 5 T 56 [ 9 S B LU B 8 3%, A T ZEARR SR 2 4k JEHE:
S E ST Y BTG . PFBEIT R B AS T 3 L SO A7 o R o e S A )
S A e A wL kS R B SR — T R ST A T AR o, T 5% [ AR 5 1
ZEMBRNEREN S, Ak, BATERRIZE IR [ 2 5 om0
Jra G R EARE, e w5 6 BEAE p Ee A BA R KRB &0, BRI A —
S0 e [y (0 AR it e b 28w RS R, IR A W] REX R R
AARKAI A, WA 238 A 28 R UBAR ) 2 O

IR G LT HAE SC5 U ZE R AR, — W B AN TF AR AT T s — I
AT BRI RN, AERT— 5 10, FPuk s /N BEREE IR 55 PO A IRSTAE 2 /I A AR
RS BRI S, AN, s i DL A AT R B BOR A £ B8 i AR R )
T R U BRI IR AL, PR A 308 R 2% v A B 4EACHIL ] — B A R TR B 2
JUHIAE RN B , -t A T ik S 55 R B D) B A i 2 S AT LA R A AR
P, TR —J5 15 S0 MU B S5 P X8 2 1 L olk 28 B g i 1 AR s 9
FOR IR EEBENF LA AL T S N AT RSB, OF B & 2 AU IR
FITHFIRI Wb R BRI AT Lk 2B R, ik, 45 sl
A BTG BB LA BN Sy 0 TR IR

15 S5 LEHSREJEUU P 55 505 P B Rk, of 1 8 = A AU 5 524 e 4%
EARFIMEI . S FE R AR R A m ik SR A R AR SCSC55 MU M B b 2 )
FHoMIT TR EE o EEas, KA RS EHA P E I HE, [
I, PRI A T Y 5 dliE AR R TR A IR R 225, h T2 257 VRIS A
WA R [ A4 OS5 MBS S ™A% . Pk /NS BT e 55 P A BR ST
O8RS Bl b T2 W BR A RN 55 ROk 7 B A g mT AE A4 H B
WerI 2 BEVEHT
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