7

AN BF W OfH R

A3, TTIREELL, M&A BLEEREMAHERRE (1) GREkE Kt
s 8 AE 25, 19984E 3 AT, pp. 81-96) ITEMT A HDTH)H., Z7a—)u
ICIRBE T 2% M&A EHIOTUR 28 A, REEOIGIZZEBOIE» 6 DEFH IS L 5
LI BELE DD TH b HLBEOENTS L 720 2100 £ 1o, M&A H#c
HE ENHEMHER. TTIIEMICELIMKRERL TS, WIEDHMAT, WY L
Foe - 2HPHEIC OV TR, BRFEEMLT, MM THETSI L2 TE
T5LDTH5,

* * *

Cash Merger BIUHREXI (Frvia - w—C%—)

BIGHiO %, BEAEPRMNTEILICES>TITI D2 W), B KIF
Bn—o,

s —ry POBREICE 5 Tid, BIUHIO I b IZ, BIUBIEORE & [k
%&B%%%Ooﬁﬁéﬁﬁﬁtbf\7—7VF#$*F71U1@~%%£bTh
750 THILE. MEADZ —4y FIZENTLE I &) TkllikdED £ — 7
F i3 SO TREIHICKEEN ) 2w TTH )., HEXIEFHENIIRITAND
TEHENEEIND, HTORBHEREELTCTL, LNVBERLEREAREZR -7+
) F I AADITFD B E N5 5123 57w, BL. B AERNR ICEK
HEBEL S LD THNT, HARRELEA, BULRHICTHS TRA L TRRZRZ R
2L LB 5, REOBITIE, BIBEICT—A 7 - 7744 b (BRRFER
BfL) LTLFES 2 eh£l, MBcBT 2B ESI CHHA*ET I L2RELLT
MEH b enwr —255%< . BIICR—F 7+ VA RERKT 2 L EFEZ I wEn) 2
YABAFIIBLEER L > T b,

BEZE—KNLIIT, =7y FOEEZDDDICHEEL b > T b &) hER,
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WEXINIZIB LS &N E, LA L > THREL L TOMMLEEKT I & T,
FEDIPRE R DDV EWI XU INTLER LK,

g2, AERE TR, BHEXHB I X vy vz - 7R —LEBERIXIDHY
HEFEEIDLEZ/LCEC)HEYH ), HAZRITL > THRERSOXEMEICIF
LSGWEEBPH L2 L wE v ) WMREE L D RIC L - T, XIEEEREL L
NS X bWl Eilh b, =7y P OREIBEEZINE Z T 2HADOFRBRORE
ZoWTIE, BREAHBROEESHE 2,

* Share Exchange (Stock Exchange) D3EZ R

* Deal Structure NDIEZ M

Cherry Picking F V) —-bvXxo 7/

7uR—FLDO%, BNOKEHIHEET LTI, 72— v M, o HIGE &2
2LTELZLTWEVW) FHEIEAAENSE, CNETVF V) TA4 v a 5E
(Anti Solicitation Clause) &\29, Thbb, #2770 K22FARNWT S LI (2,
INBVENFEHZ) LT =7y FOITEERITEH0TH 5,

X, =7y MMZESTE, Ta— Tt )V 2L0) QRITEATZEBE T, HIL
BT RPN ERAT S L) A2 iU, -7y M2h b LD Bk#EDE
BRAGATER S T W BT OWT, 2% ) BEMICHHMA LCRET, KBS b2
LI BbITFTHD, =7y MIESTHLEIERRF =) — - Evp—IZh s Tl
WaEw) Z&lld, Lieh->T, =%y M3, BIEIZE > THHEIZZ 5 R8E
EES Z EHBEIN TS,

AR EFBIZOWTIIMEKRIZSETTHY . HILED Y —5 v NOREB LT 2k <
CEEBEILELNTLSCRIIEICR AN, BIEY Y =7y OB EHT&LIZE LT
b, ZORICOWTYH, RREBDFIKERZRETETEZIE2HE AT LITLIE
RonbZEThHD,

Covinants fRIESRME (274 F> 1)

BV RERER O FHEHIZOWT, BIED Y —7y Mot L TR T 2508 % 5,
HINRKHEREH EWMBIETH (20— r 7 F—1F) ki, @E—-HLELNZ iz
B, R b, B, MBERND LT AEN TSR IR ET L Lo
L5 TH5b, 1+ ARBEELSLETNUI1IFEOMB2ET L EBZIT L v, 7.
BRARFERIOARZIY) DT 572, BHZ2ET 584055, wTFhicl s, £
) L72BERIDTNOBTH > T L M&A DBEIHEATWEbITTH-T. 2D
DF0E LDRRNDFEFHUNDOFEFZITE ) & T 254113, HNEDREL T
NBLOLLWEBETEILDTH S, Thbb, HIHENREL LITE, 580 F i3
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TEWEnw) 2Ltk b,

Ly 7 &T75 VT 4 —id. BERVBHEECOWTOFR) FOMKETH), a7 4+
M3, BB ROEHICOWT, BIWEMR) FIRERET 50D L) ZLHT
&5,

5, 7=y r7BiconTy, —EQHMHICOWT, 274 T b PH DY
BEHb, =7y POBEMFRL QIHFELKEIT LI LZHNBEPRIAET S HDT
Hy, BIENS—7y POBERNEZHENT L L300, LRETEIDTH B,
H#gO—EMBIZOWT, 2—7 v FOEELFATLIEESTFCBMBTF 28,32
Wi, =7y FOREREFEHIEMIZE EHRNNTEII LI LB LEW, L
STAREDITON D Z &I B,

% Representation & Warranty DIHZE;

Data Room 7—7% - V—24 (BEAKZE)

BENT, FHRAMLTW2HE2 W), REBZRSLAHNTITI>Twd L)%
bOTHBEEZNITI VWV ERAETLIZEIRES>T.MHEPOET MEA DY —F
(seed) 12O DB LR BBELTWA I LI D, ZOWB~DOHANIIZ, BMBEHBT
HH, /EFRIZHT I —ER &) EHRDH ). IR (Investers’ Relations) N—H &
EHEZBHIEDLTED, :

F—=F = AIZDWTUL, FOMWED S RORETF I PFH L, ETHE—IT, ¥
+— +)b—24 (WarRoom) X Ehbitd, ABEHRICEAL THELEZRTEIL. BURELRE
filiZ 47, —Z L RLATEN R BT Z BRSNS, L72h > T, DB OMER
HBIC7e B X\ ) BRTZFHMRIIN S, 123, E—Z - v—24 (Peace Room) &3
RIS, BT EESERARL, 24T it ko T IBROBERICFES TS &
I —FERVWHTIEZENIILTWAEDTH T, AN, 7V F)—%
M&A ZBELTWBEEEZ LN FAFXFALLT + —DRETII % (. E— ADIKIE
LW T ERLZYEING,

7. B F (bid) OREHFRET /AT, By & — (bidder) PAF RSN
Mz, T—F - N—bDLDIZELN, T E=THF =7y FOFTZ2ELITIUIZS
TWZ kT b,

Deal Structure BEIIRGIHE (F4—NV - AT 7F%—)

IO X H M 7. BIGHEZIAGTIEZ ?, Lo RBINNEOBRE VI, T4
bbb, HINIFG (stock purchase) Zd7%», KEHIL (asset purchase) ZDMNIT & -
T, TE—ICRELPNBEI LIC% B, BUOHRICOWTIR, ¥E60RAL I
Thb,

HEERwE FIBELS 1998.10 (17)
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=5y POKAERET L L%, 777V ax)L (crownjewel) THD ¥
=7y FDRENAZHINL &9 ETHAITE. BEREOHT, 7—7v b2 ot
B0V IDLZ L2k b, 72, RRXIBOHEIE. WEIEEL LT, 72—
y FPEDLDDOKERERIB ST, ¥ FORER2EI)THIEPFEKENTWE S
L% 5, EBLPHELWPIZOWTRENENREVGH ), ¥ — AL > THEER
Mt SNz ETRESNSZ LIk b,

BRAIUFIZOWTIE, B2V ) 2 6iE =7y PoRESIZRT 02 LT
HY, BHITFREIBRETH S, 727250, HIEIL, -7y PoLstEot s - ox
7 » X (onbalance) DRREIZOWTH 47 - x5 2 (off balance) DREIZDOWT
Lo EB56IZOWT AN, —YDEBEBOBENZHELZ DEHT, §XT%
HEMICH SHC S LICh BNV R 27 %2H ) T LEERT %,

BREBNOSHAICIE, YRS GBEINDG) REBIVUZOREICH &Iz
WCRRHHEET 5 2 L AAETAH D). BMEIC L 5 TS, PHICARSEMAT 2 Y
A7 ZHBST B EHNTE L, (BL, HEFISEMMREZEE L FUE T 5wz,
FRREPHMEE > TLEIEDI DL, BE. 7 —7 v POREITIE, Hx LhREE
L TWELDTHY) ., ZNENDIZFLERITH LT, %2 BILEISEET 5
ZRDRIBEZ /LTI L 6N 3wy FTO W, $/2, =7 v M BEIERHE
KB LTHRA LT AFFEFRSEREIZOWT Y, Ml L TR L 2 Ud e 52 vwhiF T,
ZDIFBIZOWTRIEIEML L 250 H 5 L2 BB TBP LU NIEL 5w
Yo b,

2 ="y P ORI OV TIE, B, (Share Exchange,/Stock Exchange)
L4, (Cash Merger) & DflAALEDREEL W 2 LT b, 24 » R
TITH)HAIE. AL TR ERT 2 L) a1t E v, 2, 2E2HETH WL
T 5 &9 A, Bosti e B (hostile acquisition) 12 & - T, 5240 HME # 1R
STLEBI) &ET5 L9 LHBAICE N,

BERNINIS =7y FOKREIL, =7y FPRERFEHN LI LIk - THRE
T HHZEITH U THEABARBLE N, ZDRDEL L 1A LT AR A O S RLo 3B
INLIEDPTHRINIDLITTH-T, BERPUIED 2 ) v bR L 2/ JHEEL S 5
CERRMLTBP LTI 5T LIk 5,

HRIFRIC O W T, KEDOHRHEF DI 2 T, LBO (Leveraged Buyout) %78
ELTAEAIT & BAMliZE & v ) b AT bt b, BERERYICIZ, ROBIZHh B,

BEH B (2 DBRDOEHLEV155)

PRI off MALF24 & U THER. TV O L &)
AR R, A0

it oA LBO (=7 ¥R 5)
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izl b, BIREDSEI X v v vz 70—DRNEZINICHELT 2EETE2 X
P EDBMREZKRIR L 72 BT, MRBEAYZc R A Mk L T, AHMlisZIAO B ER S LT
(et d, ZOLT, =7y FOBRTELORBERTHERIEINLI LITL D,
BDOHREEE Z 5124725 T, BMMICEHERLTELZITUE L S WHEE LT,
RIX7'V I T7 ADENOREIIKR S, MRIFOEREIZ, BB OHEEEIC, 7V 3
T L EEAZEIREI T EINE 2 Lich2bFTHE 6, BNV IT LD
BRI LW &tk b, LA LAds, REHENOBAICE., YL IiTald, H
PO RE & TR 12 £ THl & BT 24 72 1T ERRET L3, BRARIZ 7Y M7 4v (BB
X I goodwill) & L CTE#HIxGE %), @il (Tax Saving) SR 2#HEKT L Lic%k
b, L7e-oT, BBEICO T ICEREZ X6 - SR E L 7 5,
* Share Exchange (Stock Exchange) D%
% Cash Merger D¥EZHE

Due Diligence 72— 7T 4) 2z A GEE)

HEE, 7aRf—FLoBETid, 27" PRICBIT 234 M2 M5 2 L i3
TEUWV, [RINTWLER. MLLOBTRSLA V94 5 —1Fk,. £LTili%Ics
T B EHE LN RGHE 2 Fos ) & U TEURZFHE L. RO TSI BT 2 Mt % #
ELZTIUE R 67 n, L7es->T, 7 DEERZERE TS, & DGR ZFHEZ 7
O R—A LT UEL S LW LItk b, TOBRBT, 2 YVDKR—FZ - 754 2
b &) ThHIUL, HIRBP R L —-ZIZHEOLHREESH S, L Lad s, HIUEIKC
EoTE, HELK AW EIZL A LIEE) EFTO LW, L2H->T, HILHIIL, 2
=5y POFMLEE, MO ZAT )R ZBRL, EHICHEICAIENEITET L,
INE, Ta—-Ta ) V2R (FHE) LEI,

SFEEDORAZEL, WHOLIEFEEOANELZELI LIk b, @EIT. HIA,

NRATE, RELESWECIC S, =5 b BEMEOER K ¥ At
2T 2 2127 A% M&A IKHBILT Y 3 FREOHAI I, 7 RO BIRT, B 5

T

BRZEEZE-TLEVWWEZATH LY, E-HBICLBFHEZMI 52 LI2E- T,
RHBICBIT BB RRGFT LI EPWREE LB A ) v M H 5,

COFER, LUEOIFFRIRE R ER T 5 ICITREREVCIRIEAHEIE I N2EAIRIE, Te X
—HFNLDFE &) BDOTHREZDLDOER LD L WEAITIE, BIEZ M Gh 5,
ga—Y 7)) LTk b,

Engagement Letter BRIJTRMZZH (74 ox Y - Vo —)
M&A EENT. BN EEE LTDAL U RA MR PN DIFEREZREICLTIRENL
ZTWTHA9,

HEFi@aE FIBE1S 1998.10 (17)
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HREIZE 4 &k M&A B (DEEHEO | corporate marriage) & Wbz
19804EfIT I3, N7 UERF 25 L L TEHIRG O M&A »73Ez L BB S 1. 19604F
fRo®E IRERHESbza o=y v I (conglomarete) 2REH % & Wi %
S EREMTHS ). SUHEEL LTHEHEIL T Y RA AV |« N7 RFIL
75T rR AV e—bb, AHTIE, BS L2 M&A DEDOHITHKARE N,
EREBDPFHREEINTLE STV RENDH LI LIEFEDLV, Ll [
Z kA2 b ey 7D MEA IR ZIEEARICIE, Bk 5K E LR LV, L
5. BEI&HHPERLLTWAZ ik > T, KELELEE LT M&A ORI REA
(Success Fee) # BT E 0 (> T b,

M&A DRI 2D T 54 D THY) . ZDORIIEHRMICOWTEH L2 b D
FIUTAVALE by =), BEI. RICAHINS LDTRL WA, kKD
B EREPRLOP—RNTH S, k) —<>+7+—3 27 (Rehman Formula)
Evd, REDAL v RAMX VP NI RZELT, HRPTINPEEINTHL L

5T L,
M&A DEGIFEICIE U T, ROFRICHINERI £ 15 5,
BN FNVLTOEGEIZOWT 515D 5 %
KROBH FVETIZONWT HGEED 4 %
ROBHFNVETIZONT WHEIZED 3 %
RKROBH FNVETIZOWT IEGIEED 2 %
KOBI FNVETIZOWT WHIFED 1%
Ll EiconwT WEIAED—1 %

BT, BB HENICLERIIL S TWEIIEEL YRR MX Y| o N —
DBEHE LI L > TWB I ERRMLT, BH FABMEOE 2% 25 P
HALC LR LELN TS, FILWERE =2 — ) =2+ 75r—327 (New
Rehman Formula) &9, ,

IfERNVEZEBZ 5 L) ABRERGIEDEAICIE. BT LOAERITE) DT L,
NEZELEDBTOXBICL S TRET LI ENFZNEINTW S,

FITHEOBH L 2 2HG IOV T, 77— v Fo#iEELE (Net Assets) & 31
B END N, F—7y FORIIZOWTIE, BREZFIEMC I LERRET L LT
BRoTWwZiuwbiI T, EB2ET S, $4bb,

IR D ARHL & 7 5 X | 448
=% ="y P OMEFER (net assets)
=HCOE&A (equity) +H & (financial debts)
= E B0 BR[| 48
THY ., EROEHIIGIZE LD b, RO HARR DT ) 2K E WAV RET S

1998.10 (17) HoEmE FIS5FELS
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ARV ZWIZH LI L% b, L LA s, CRLERTBEHETH), LYEEHD
HBEMRIZE - T, BHEZRWET I EI1C% 5,

. BARDGEIZIE, MAEHLVW-TL, BIELZWLIZ, 27—y N OHER 2
BLTHBETSEIZIDIN L, LW IMAD L) LN NITORE 2 Ry —
AZL, T—+E b7 4 —> (go-between) E\Wbilbd, Ko Lk Hiz, FHEOMNY
27 4 F %)L T K234 ' — (financial adviser) 73ffWTw b L vy DA 4R, &
WHIZETOLVDHERTHSL ), T— - EF 74 —rDEAICIE, TEHLAEEHON
Filrn, RO L 74 — 2B EHBL TN,

Tl MAEBOPRIZIE, 774 v — (finder) LwbhdHEbEINL, HER,
FENTFRHEHOFIIHN LT, @S HNERZHNT EICHE LI 200 IR
3. 74 F % T Fo34 % — (financial adviser) ¥ AIZH S Z & & L T <
VE»H B,

Fairness Opinion DNIEBREH (7TAAX - Ab=%7)

RIUBAEDHEEICH 72> T, MWD ZHEHbINL Z LTk b, BEDORERH T —
ZIZHED T, BUROBRE ITIFRDOIAFE R 2 #EE L 72flits & L CORLELH 2 05
MEW) ZEITh B, THUEZ, BIFEICL->TH, HEMNEICE>THRELPEHLET
HY, BRHIETLHELECEB)ETLLDLDEEANEL L, BEDOFHET]
EEEDLL LA, MBI, FHREEHDHEELTWEIPL W) I ETHY, ¥
KAME % BLAEAT AR 125 ] SR L 7flENFHEi & w9 2 Lk b,

MR TH TR S N T 2 RFEDGHAEITIE, T35S BIT 5 5l 255 20 ~ 30 %61
WEHMETHD 51 E SN T B L) R THNIL, BINDS —7y MZINTHURT
HHEEbNS, HL, BIEICE > TEHOD D 5 FFRAMESHEE ST 5 2 LA
e HIEREIETLLEDLA I,

BEAIZIE, BNEIHEE T 21RO (2 2 TRIHREFRF»FIZE ROE) &
HIPUBH IR 2B GFHEIX M (CITREARIXFKe) EDRT7 Ly FTHINT v
ST LDMEPRESIND I LIZ% 52, ERIZZ7a—v o 7iZmby ) #fficB w1, &
E7 =% -2 UBBHRINDS I LITR D, '

A 7 B 12D W T, 58 ) FIT & > THRIZ MK 7% - 723854, 2 ffifs % R
—F 2«75 4 2 (bonusprice) £\, TDH—FHT, BILHFIZ & > THR Mg T
HLRLBEAIZIZ, oz =% « 754 X (bargainprice) £\, ¥H5IZOWT
b, FNEFNOKREIZEL > TRANDOHENHHDLITTHY) ., &THMETHEE W)
FBRICELESZLBAFETE LW, L - T, NI o= 7imb ) B
T, RIUBEIZ O W TORKHRICEICBREZKDL 2 EWH B, T3, BEME
DIFITBNT, BRI ETRONSTFERTH ), BERELZODWTHRNZH DD

HeFHnE FIEFE1S 1998.10 (17)
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DT,

BIZOEIZIE, K—F R« 774 XD TEL0h L) BB S 1) |
R B TIC L 5 TR, S—=F > « T34 2D Tid o &) IBENZ
B DEZ L) T ERLBDIEIHLLTHA ), Ta— T4 )V ZADEKET,
WL ERARELICL ZBE LZF-EL L EINTWEDITTHY . 2Ft LiCEIND
BGRIEICOW TR, BRI H S &) Z IR E % b, HEEREDEIZ, M52DK
WhH - T, MERESINLZBRICOWTREYEEEZ RO L) LT 572oiTid, FHbiC
THAMABERZ RO LRI 2, ERICHEL., BREZERTLEI. BHOR
#L NRSEE. RREFHOEMRDOIN-—THL w2 E L W) JEITh D,

BREZRODIMEIZ. 7—aPr T2 0=y 7B 2NRBET H I LTk b,
BLZa—V oy 7RHNbDE, 72— 74 YVzr ADERFEITFRRINTLE )
DT, BESREEE R Oh v, 70—V 7HDLDIE, REVPBERRET L7729
DN LTEREZ DAL TG -72D T nwh v BEhr b, REOKEFIZED T
Fe b U THREREBFRLROMRIZORNES,

INIE7ofliR% (3, 1 F L v BiUlE (willing buyer) &3 F L\»# —4"» b (willing seller)
EDMTHREZHDTHY., HHORAPSHBILTHIRNEZRLRTHLEW)FEIHD
BEMERBILICEST, RESPHNEZ» OB EI»DZ ) L) BRI ZR-
HDEN) T ENTESD,

* Bonus Price DHSHR
% Bargain Price D¥EZ M

Finder 774> %—

g =4y FERMFIBTI L, =7y P OFHE, BIUEEDORE, LEREED
HEF T, BIEDINILTITHT 5L D% F 9, Financial Adviser & L TILERF T 64
BEEE) AVRAPMAYD e NV H = TP F R T — X Fr—-Fx
By )R, AR FELSE M&A FEEFIOMAMERICHDL Y . MHITEA 2R
YD, ZOFRFIZIZN D,

* Engagement Letter D7HZ: R

Indemnification RAIFE ([ > TAL=T7 4 r—av)

7 ) FHMRASREICER LA, BIESHAIBEICOWT, ) FrMET 2
C L EHET BRI,

SHOME L HEOMBEIZ OWTHESI NS, —EVicid., FREBEIC ERE2RET
2, ERETROMEZRET S LiTbilb, FREZRETHIILE Xy v 7L
W), EFEHETHEITHIZTAEW)BKRTH S, FRERETRZEET % DI,

1998.10 (17) SEEHRE FIBE1LE
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WNATy hew), MERET LI LIS b, Uk, ERIZ. BIUGEEZTE W) 2k
&%, BIZOWTIE, B¥THUL. 5FELVLIZINEL V) S LD 20, HED
B EPREDREIZE T, MRICEL DI LT 5,

BRICE->TR, X—=¥= 77V FORRICL > T3 &9 %, RERFROFHEIC
DWT, BHRDPOGHEERRE W72 E ) By — AL RET S,

* Representation & Warranty DI 5

* Covinants DIEZ

Prospectus HigA#FH (7o xX~r % 2)
HPO7a R =L E2FERT S L9 12, BIGEICK L TEIMWHFIC W ToREHR

ML EREEWRT S, A7 7Y 7« AE (offering memo) &b\, HER
=$

AVRZPRU R eNv I A LIERYF e — e X EINDLE) A VR P 2
b e NG = PERRNTIZRITT 5, RBEMICHT 2 REAEOMELRLAH
RE L EREICE Z U L v,

BEZ, ZODTF—A0H b, HINEDEFIZ L ->T, =7y M NBLE
B2 A o RZPA D N —DHNBCELAALYA, LT, BIEL WL
AHBEHLTwES =7y PPOLDKEAT, A v RAMA Vb e N —=DPHEIEIC
FBLRAALG G, HEIZIZ, MRALGHNDOP T, ZEPEA T DHDTH), 7ux
N7 APHESNLIERETIE, BRETYH, HIBRECHENBEEIHEELTWEHDT
HY. Z—=7 PTHIRD MEA DRI OWTRBLED S Z LIk b,

AVRZMA PNy 78 LT, GERTHICB T2 FHEEA LD & M&A 75
BT LRI DIT ) DE 2P DB 2 LD TH Y, FEMRIIZ M&A i8I
FEE2 ETTWEEE->TIwn,

— &%, FEERICH T 27 0 AT F ZOMEBEL, ROKICK b, (ZROTEFRIC
MY BRBERDFHEEM L E LT L)

(1) BTG R ITHEED

(2) ZHESH=—FEH

(3) HEXZRDOIATFR AL

(4) k& (3) ZFEHEWREL THMGERBERL 2 =T 4 7 —DIKR

(5) BREBDEY

(6) Y R7 DK

(7) FIZRRECS D HiE

(8) =AYV A b7 44—

(9) 77> F =22V % —DRE

HEFRwE FIBELS 1998.10 (17)



86 M& ARSI T R FE R
(10) B\EDERICH T 5 EfH
TaRAR7 g2, TAIRBELEH L EFEZ ONLIHEBERICOALMINDS LDTH Y,
BHEZ, V) =X FrN—TFHIN, ARIZOWTOFHEEIRIND,
BEOBEICOWT, BED M&A L L7 B 2A<7 & {3, BRI %
IUTAVRAYE VI —ERETLDEL D,
* Eengagement Letter D¥E S

Representation and Warranty {358 (VL 7&T7 774 —)

Mo vvary (BEREK) ONFLLT, BAENI Iy P ALY MZOWTIE, 58D
FHREBEIET S 2 &2V, FRCHIEHXICHT 2D A I REr o, EEL
b, BILEICE>TIE, 72D b - LI —5ROFHTHEUEIHY, LIch
5T, HEHHLLDINAVEFRL T, EOXLTEHT I, E V) T EITh b, B,
BTV I T L2OFEIC L ET LMETH ), ROTHICHBIT HAEMZHE L
TRHWRED TN TO N7y a v DERBICEDALDTHLEEL D,

FEARMIZIZ, BUCEZHE (LOD o iZiEbNTW A BENELWI &2, BIENY
=7y MCRAESE 5 L) S LIIRE S, Thbb,

(1) 22— ORI, #ETHL L.

(2) =27 FOBIRL TS MFBHRIZ. FHETHLZ L.

(3) =7 M3, B LEORRDLHEEII L >TnanI L,

(4) #—=%"v MF. BECBWTIBHAECBNTL, —UDEET AP LW &,
FEIEE LTWwAZ itk B,

X, —HT, LOIHDEHIZOWT, 58) FAHWFIRIET I L2, av 4 F >

; (covinants) &\,

* Transision NDIAZ R

* Welcome Letter M TEZ [
* Covinants D IHZ: 4

% Indemmification DIEZHE

Share Exchange (Stock Exchange) FRAIZHR

CZTIE, XFBY) [#RAZH] 2BWRT 5, 27y POBRTICH LT, XA
iDL IF-BD—2,

F—7y M, BIENAZLICE->T, HIELTLE Y (BEH) ». M2
e LTHERT S22, AFINTLE D RAHH 2I2onT, WDrDRRDOE
W EZ LD, WTNOFRBIZLEHICLA, 7—7 v FOBKREIZIIHMEAZIALILS
Zrich b,

1998.10 (17) HeFH@mE FIBR1LS
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Xrvia 2=V %— (cash merger) DAL, 2L L2, ZOHEA
3. ZIPBITS NIRRT, 8 —7" v P OBREL FEROBKRE L 5,

BRAZROGAITIE, TBkiCb > T ORI T A2 LIk b, BINELVEIH
LD THHEZMFLTE =7y POKRE —EDTMIEETRRT 2545L. A
FHOBRRANDZBROB AL FEZ LN L,
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