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Afld, ZUICHE 2 M&A BRGNS LEART R 2 HITHE (E& LTHRE OIREL 7
Meksadl 2 TRET D, RICRELLI), UD FHERFRFHE2FEHRE Vol.
8. No.2., 19984-3 AT, BX1wrVol.9. No.l., 19984E108 F)) 12 <L DTH Y.
AR S TED DL ED 22D —HEMKTLL0TH S, Lizh-> T, BHH
HEIZOWTIE, BBRED DD L FE L THBMEH 72\,

BT, FTETIREAC, FBELHEBIC A > TETWE I LIFHHTw, Lz
PoT, RERERB IUREMERLZEMET2EHICL > THBEADEH WHE, &
WLETRESFORE a, HiE, BEELED) 220w Th, HHEEIE LT
Wi, BREBWHOIWE, THREEZH). JDRVWLDIZHREL TW L Z EiCEDin,

* * *

Acquisition Currency 77 AP 3> Al vi— (BEXIREHRL)

M&A HGNZBE LT BHIEIC E > T ED L ) L TEIUHE 2 %405 2 & 27X 0 %)
RIITH L, LI RFAPRLEE L D, KB TFRELT, BEFHEHLL V. vl
B—EEHEE L MAEbEL I LIZL T, FE3IHEUEREOEL LT, F— v bD
BRI LT, —EDHRITE - T, MR 2L T 2 L w72 gaic, 2o%kaiE, &
P YBEDZITELEFRILITHEEL SN HITT, Iz @RIz T, 77
AVvavehrry—Eng,

oA, BIHIZE > T, BIUZOW TOHZ MR STENRNEIT L 57,
DA ELPAED—WENET 22N TELE NI A ) w PPET LI EICK S, 72
720, HMERICIKTE L 72 BIUE, BiI% o ROE (Return on Equity © bk HE45r Fl252K)

WHERELZGNE L6 WI LEEIET L anA ), F72, ﬁﬂ@@% ZOWTIE,
Eﬂﬁkﬁ—7vb®ﬁ%:‘Téﬁ%ﬂm&(%ﬁ)% WO DRERTICENE L THEUE
tTé#KicT\%ﬂ%ﬂ@ﬁ%ﬁﬁ%ﬁ%%?étb\m%@ﬁﬁiiof 3. =%
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BIbEORE L, HIAEROHEIKR L Wo2HEB LRI SI NS Z LTk Z

—h. 2=y FOKREICESTH, RAE LT AHRN L5 EHB2ICHEINEZ T
AT, X ESN - F AL VT LTSNS 2 L2 R 2 2L 2FE LG T NE
b, RO EZITAEAITE, Ytk 28T 2 ETE, B LF-ES
oo A ERBBEANDL I e n ) X )y MEBD, 512, Z—7y POk
KR D e LIS BT 2R RO TR W & v o 723581203 HIEPHRX
NS 5 hIGICB T ARENED BV ARKR ZHEGF L TEW2 A, woTh
BETED L0 RGO THEZHFLI L) A v AL D,

WAL LA, BIAREA L D F, Rk, Ik L v o TR E M S 72E ) A
FEHUMBERMEICE T, Ay MBI EHZ

Angel >z )V

WEAD M&A I HZ DWW T, Gl HENICLEELTEBY ., ACETDOAIZ

F-oTHNAZRET LI LB EAYRNARRELZ>TWLE I LIFAMTHSLH, £9 L
7R E¥E L LT, VC (Venture Capital) #9073 4REBDIGRDL 7K &
(o Twd, HRRKE LTI, KEDREGZEAIZE b THEIEAER (Institutional
Investor) X A$%&ESK (Informal Investor) »IZKHNT B I LM TE L, HEKII
G| DR RDFERE R B 6, B RVBEIZ L - T, FRkDOK & 2 5 4
rHIE LB EMELITH) VCITHT 25Hti 2@ LT, aﬂl%tﬁ’ 7y MIZDn T
BILERLTWAHEE W) ZLiZh b, £ LIMEILEME, @F ORI ik $
h@\W%#KUX%—T%%@?\ﬁﬁ@ﬁﬁ%im%ﬂf<é;t1&%o%§¢
3k, M&A B DBEILER VB (Venture Business) D% (FkE) 12& - T,
DTETTEIH L VIREBICEP»N T EDITT. VCD L) LA <) X7 L DAD
PR EEETHHERIT. Iz (KfF) vl kich b,

2 DHA, FEMRIZOWCTOREERE, T4 bbHREDREN ZIAKE SR
THZLEWHTHY, VEDT7 7 v FewhVr—DBEELEHELT, =Y =0kl
TITAT 5 8IC% %, FrT, KRB M&A B TlE %, 28 ITnNS, -y — %
MFLTVCIRERAL TS24 v 71— XX T — (HAKZEK) I2onwT, =
PVZIVEMRZENZ 0, HHLDREICOWTIE, ERLMEAZ G LIFMAZ V-7
ELT—HLTIADIEDPITONED, KT T 4T —THHLTWEDLIT TR W
NDTH->T, —EDHFFREZMET DI A TEL UL, BEIURIE LT o
B ETh D, BTMALELTHOZY Y2 UIZOWTIE, KD LI 122 ot Lz
LOWh b, REXKOLHEEMA—ME L bDT, HIFTHL{, BEIE TV,
R LNTNEFNeERE LT TORETH), SHTLRFTIISFH L IAREZ
IRLTWD EnZ b, (19844 KEH/NZEEET (SBA ¢ Small Business Administra-
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M& A BEHE GRS T P B AR (101) 105
tion) BKIC X b =2 — 7Y » —R¥HE)

TV NELTDL v 71— 4V RRAF —
1) PR 47K
2) KREFZE, HANRA 2V
3) HLRY— T v 7TERENMEREICEL>TRBID L.

) HESFIE. 2HEAPL 5TV,

) WENSA I 7E 28I ERE,
)
)
)

N

6
7
8

HEFEHREIZL-> T, KEOREHEMZ HIE T,

SRR I = Ty IO EIFD, (RATHRR)

HEMelic owTRE->TEBY), H2BEZTIE. BoaMYT 5HEZR-

Twb,

9) KEEDO LoD L L2 DNDEREUHT,

) AT 7 RERUT,

1) IFRHEE. HERMGEIZTH L Twb, B0 A4 v 530074 )LL)

1 HALaAYHIAY L PELTTALRZY., Btk %->T. 2 =7y MTHERIZ
Mbslebdd,

19 ZELEPEBL L Vw722 X3, BERAEREANEEL 670,

) BEMPUT, S5FEEFHELT 5, MR THI04F,

15 BB EZMICOWTIE, F50% 7 T R a DFREREWEFT 5, £ DMHD
LI HOWTIE, F200 525% DR E 2 Hir,

1 HLDE—P7x)A4E LT3, 2FE L TRE0%DFEEHFT 5,

1) BENY—7y PHIERERIT) ok )T, Frevia s 7e— b G
DEBENICH D LD HMBEEOMBIZOWTLERT LI ErH N5

1 ARy b7—272EML. ZEBEBROHN TRER2 ZILET 5,

19 —hic, BRE2BZ TOZRER2ZRKOTD

i3, BREPRELTVWRLOTIEL G, LELEYS, Ty LEnbLER

FOLERWHTHICITELTHS ). MEFRIZOWTE, NTNVREROBAETD,

VYRR FERZE LITD VCIIB L AL A - A7) Bk M3, #iZ

HHrvoThv, VMEBEOIEICRET 2% 63, BT RITENRFS Y

KELFEERLZERT 52 LI ST WL 2 & TR, 2780, 7740 bEME

DRRFEIC R B2 E W) SRR L TCwAThiE L b nwbiFTh-T, A - VR

THDHIEITIEDL YT,

M F 7 40 MO WT O v, —RITIRERHD 1 % (e LO)

. F7a0 b eHbEENT WD, 1%EREVELLSH NS EHLIPITONT

I, K©CRBROSPNDLLIATHLY, A« VAT A - )=V ZEKMDE
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106 M&A BEE SEIE P RE AR S (1)

THOZ P2 NDITHE LT, H2MICEZLNTWEINIE, VRAIZIPSWER
Tl LiZevw, (RAIZ, 198947 Morgan Stanley LD FE Tl. @ F 104
TO0.82%DT 7 4N FRE VI RFVPREIN TV B,)

* Limited Partnership, VB (Venture Business). VC (Venture Capital) DiHZ

Auction F—73 a3

F =7y MW LT, BERORINED, HIUGEEH ) EIF T CRER2 S5, R
A bFA P L T TOBEA EA D L, 5 3 FB0EWNE»HE L T, BIIUlikL
28D FIFTLE I HALERET,

F—=7y FELTIE, EBEOEGUEAED, A —272 a v ORETHED Fryv-TL
EIOPEFELbIT, 2O0—FHTHEIEE LTIE. BWOL 7 7 — DIl CHRE L7
WIEIFEIETL R,

MBI F — 73 a v L EZH DI MEA BIFDT R 2RI $ 272D LD % Rk
BD D EBDNAIAREZROWER (74 F v vl e N4 X — DUHL A
=) REAL, A—22 a vOREREL VDD D b, ZOHE. BILED VL]
RS TRS = 528124 20T, FH., B, 22 touwFnz t->ThAE
ZEETHY) . #REHEIEDLLWEE SRy — 2 T B2 LIk 2, 2=y k
ELTE =7y PELTOWBEMPBER LT LT »72F T &8WHRAL L 70w (68
Nzwv) RETHGIHREINTLE) (AETLRTLEY) JLiCh20T, 1FL
< 7o,

HADXHRAHDYE L, #THA 77 —TE DT, Hikd k9 7% TOB (TO) iz
$6F =7 a ORI EL A B,

* Bid, Offer, Takeover Bid (TOB). Tender Offer (TO) DiE% M

Bid BAXHMT (v b)

REEIT, @Y, BROIGFHOEZ LD EA D, HMREMOHARITH 2 & 24
7 7 —(offer) L W) DK LT, FEDH A FiTh% Bid & v 9, EBEEARTEICE N
T, BBRZELHE LT, B, BHECOVWTLRBOERESMF S, BICEME - LT3,
TOR—=FNDRET, B/KEL L ToOMROFMZ2>—4 » Mo L Tmd T T
2% S, Thabb, RONFHROTFTTTLLA ) OKEIES L - 72, @) 2 sl 2
LRbETA7 7 =322 82%hb, DX 77— LT, A7 % —F 77— L
THTL 23Dy FEnwd Z &z 3,

2B SRR D% v &) BB IR RHES TN S, Fr2FigET
HRAEZECED L) L LT, BRRIEAMTH > THRRBIEHRSSHIZTF SN T W2 &
I G AICIE, ENORBIZ L ZEMEPBEZEEIMEADGZ L v e FBICES
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Yizh b, BRRABEMIZOWTIE, FA4 24 —s3—+ Ey F (takeover bid : TOB)
Yud s, THIBL LAEMFENRR TS ). REROEHATE, 75— -4 77—
(tender offer : TO) £\ 9 Z &iC%c b, 52D EHWOE L LA FIcEMEZ BWRE
MEW) 2Tk b,

W B W THE DALY 27201213, HubR) Doy Fr IPRETHH I L3
=3 F0h 70, MEA IO AMMEIZDWTYH, BREILZ LItk b, BEEMIZL
2. BREGEIC LA, HAEEIZOWTD, 77—y FORHDIYD HHEDRI 1
LD, wTHICLA, BFELWLEBEEL—HDBAaFYENICL ), —&
DAREIZWOR L THG 2 RALT 5 2 L 12% %o

By FEF77 =20 REN, BEUEICOWTENE L ¥ =7 b RFDORED
ECAIZIE, A—2 Y a vORRIBIZR 5> TW L 2 2T b, NI BRI HEREE L
T kS ABazid, 273y A 5y F+7 41—/ (Negotiated Deal) Zew»L 133~
ho—)LF+#+—23+ 3> (Controlled Auction) &\, #L XT3 &9 e
1213, BzA—27 322> (Auction) W) XL o6NbH I LTk b,

g —4 s MR 255 MO BB D DA, 77 —I2RAL-T, By FA°
WTL B Lo b, Wbt —2ar2MELLLDEE) ZENTEL, F—
7y b DR ARSI OV TR, BRAKBEESM (TOB, TO) 12 & - T, fifhh K
L. B Rfliic R T 5 2 2107 575, BRaVIERB o RN -SRI, T2tk
YESREAITIE. AL TFREELL,L LNV,

ZORA. BELBEOE .y FXITbNS, TTE G 7R -Ev Fiwb
Na, ZHF. TRTCOENFHEE (£ ¥ — : Bidder) #°. {fi%i (Bid Price) B XU
Rt r Ly FT 22 L2 EKT 5, 5 (BEFE) 2FH2T055—7 v b (x
F—:Seller) £ LT3, k&<, L0 BWHRETOFREHNCELYHLbITT, 20K
BT, By F—DfEHEME (Credibility) X 2 HIUZ DWW THERKE (Seriousness) # %
L7 BT, WHEDH D HNAEEFRIRT 22 itk b, HNREDTERRICO
WTHERE 72 2% ST L, W SEEE DT TETLERICENZETTE 20N
DEERAAIR D, F72. BHICERIUEN T, BRAER LTIl TwatEy
F—hnd, LT, 79 Lty F—2H BT 22 LB H 5, Ko72Ey
y— (EUOBELZL L AA, WE., 4 — SARE) 2 AL ROBEICED Z L
2 b, BB, JOBBETIRINTY 2 BIUEIE, 7 0RRT 5 ADEPETONM
WEED S B DADKETCOHBTH L0 5, BNEBEEZWET DL 3% 5%,

5 2 ErP¢ (Second Round Bid) Ti3, BUAHLE LA LT, 5128 (DD | Direct
Deal) DML H L2 L4, Y Edsor2bnds, HilE (Winner © 74+ —) L) 2
Yzt B, O BIUBHSTEET 52 L2 A5, T & MFc Lo T3, B
WIS RAET B L ICh b, 2L A, 2u—Y r ZRICEKR LS REGRT )
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108 M&A BE:EE IR H P F REARERAE (1)
BRI TWDZENRE LA ET, HREBICA L0, R¥ERcr-TLE) 2
L2 rRT G, LT, =7y b (£5—) L LTid. BB LT
ZEM O F F DFEEZLKE (Purchase Agreement) % BUUEICHE LT, TNT OS5
(EvF—C LTOER) ZLAZSET, #—4y MIBEBZR2ZEPThNL, 15k
2R L72HAITE, HIEOBE, B S 2, WHRIENSEBRENEE -2
CIZERTELDTH D ETETL20DT5TH D,

RAZ, @Dy FTH-T L, FHEHYEL T 52 lits (Asking Price) %k
EICTFHES 5D LR TIWEAIZIE, By FIZITBY LN 5, F2BEOLE Y Folk
RIZOWTE, 7 -7 F 47 -+ 77— (pre-emptive offer) DIFIZHk+ 5,
* Offer, Pre-emptive offer DIE %R

Buyout /~xA T b (E¥EaHE)

FEPFEE LT CBRIZBNT, 2ESEAHD MRA SITHITWL I X3, 4
RFEHTHA) . BRICHDAATZTEBEIZOWT, BB EOEBR2BELBAD2Y . +412
WHEZA L T a0, YT L 2RISR 2 ERTEL - T a2 k) B
W, REARARP LY NEET I LICE>T, MEERICENLLY E 7284805 5,
THLBID) 6. YDEESNIBEENRERR LD, YIEINE TL2HOME &
D72, ZOFRFEXLWHGITHE LI AP EMIZYS 725, Enoleyr — 2 2 HESE|
((Unit) Management Buyout : MBO) X9, BEIEIZ N Py b 2 v 2 LT &
Ho MIFFERZH T R - 72RETH 505, HiBITBIF MBI LHEL TWvb 80w &
PEOARIEIC® 5 L § 27 H1F, BECHEE L2 AMIEELZERL, &ck22
REoT, UNEEIN 2 BEDIFRDOBEIZOWTOENETEEE SR L 2 L1270 b, #
NEZH N4 T bORE 2 @O RIS > T b,

BT 5 (LIDEES N 2) BEMIORERE, BNEE»rVEL L5, Fitokd nE
BROBEITH B LA, ERTII oV, Lied> T, #9 LBz, Bt
CRELZEREZHCESTH Y L 3ZTHETH 2, 20MKE. HILT 2K R
LTRPESEZHET 22 E0MTbN b, PEHOACES LR WEILE T, F4E
2B L XHINZWEEIZT 5 LBO (Leveraged Buyout) & \» 3 &4 FE 2 ¥ — 4 245k
T5ILIh b, IPRDOPMHOFEEFTEH» LRI NEFr vy b2 - 712X 5T
FEREDOFF LB L ORE D ATRETH UL, T B FRE %2,

FlaE LTIE, > =v - A v 2¥=— (Shell Company : fil  EfkD 7w HZo k512
oIt Lvbid S = HIGKE 2 IRICEINE &% 32 L, Bl 5l
RED L 2 = == DEDEL ) | FEEER NS VR - L— b B EOPA L 2 2,

FEOYDEELZATIMEICE->TUI, 8L b F vy a4 70— %132
SENTE, WEBEENDENZEDIZTIE NI Ay bbb, KT, BHIL
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BE ARV A L MZES5 TR LBO LT, PHEOACES CHEZL HIUNS | 2
HHEEZT B E NI AN "B DB, NATTFOREEEZ D, 72720, fkotdith&
FoOBEIZ L ->TlE, W/FFROEREP RS2 L% LBORELTL £ wagltz
BATWS, LWy Zr2ENTIIh bk,
KAEICB VTR, FERL, RRDOEKRTH LBO 24 Z L3 TE %0, L L%
5. ERINITIZRY 7% < LBO OAREIGEWA X — A ZMMT 5 2 LA HRTH 5,
NA T M, LRI L 2 AERRAFE L T, —E0RRNE A L ThokE
. FOMDEEDOHRTNTEEHVI-TLE) L) BRTHHEDLNLT WS,
% De-merger, Leveraged Buyout (LBO). (Unit) Management Buyout (MBO),
Spin-off, DIEZHR

Capitalization Xx bt ¥ 54— 3> (BARERILEOUGE)

M&A DF —7y MZENBE W L3y =7y MZENZE ) TH D L 72RE £
DRI ST B 72D ITHUS 1L 5 BiHIR O — D,

g —4y ML B, TS BT AR ENNEHE S LT B DI T #EffiD20~30
%LELFMEENT VB LDNEZNE VDTV, NTFT R v—beRLIIEITE
5T, BHMDEVREZFERT 22 L HTE L, NT A - v— b RIZIE, BEDEHE
EEDTNTHRINTVBEENZBDT, BARMBPBECRKEFEO L) I8 1
NI RMbIENTES, LD > T, M&A O EINE . BURZHM D R ED &9
eB/S T AV —F) CFTRIZRWARERLT, 7R —-XT52EDPEIRE
TH5I LIS,

P X Y P — 3 VHBIERDOBIK & 7% > T A A1, 27 v b
LCid, BEICEABRILBZRET 2208 ->T, BULHMEFERT L2 27T
xHUE. 2= P TR B AREE A D b, BHEMEDE A W UISRHEEEA H 5
CENTPRENDLLDICOWT, PR L LT, AkERD SR, BARZRLES
HHHWEHET LT D, T3 ACBARLHABONT Y R2RET 572012,
WhAMBRICL-T, BRRFEEZIRLIEPEZLNL, WU LA, THICBT
DR, BERDIAEFIZEZ i ARA TV D DITTH B0 b, BARNLUERIFHEL 5
N, —RE 2 RHE BT ISR E w2 L2k b,

g—47y P LTI, BICEEEEICHART LI LICE->T, BAMRILEZ (L2
WCHELTLIEICE-T, =%y MR I O L LWIZEEWRERIERZERHL T,
B I M&A 24EHNT 5 2 L B2 #HioO 3¢ L) AENGHI#HEZIT)I 2L b d
2, EE. F—7y FOAEKITEREICHARI N, £OSR HHITIAFENERE AT
L2l b, LPLEBARFL V) TERDT 7 - 7 —-3F vy o - 7002
KREGMER 5.2 52Xk b, 2DDIC, =7y F2HEDIL /LRI E %
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bo BRDLWAMOMKEZITOAWECIRTENTIELH 20, BEEOE I H-
HERER (BEMEAZLY) ISHL T, HFORMA TV, Ld-T, SEEELE
HEHZED L, Db L) e Zbichd, ZOWAL, 99—y & LTI,
FREDHBMDOUWEN RAEN L FIUTVRINICHB T2 L BES NS, BERE
BEONLATLIN, 2212k 5,

MBLOT 7=y 7wy I3, BBLRERNZEOLNAMEETH). B&¥D
e IcB b MBS W) 2 TE S,

—h. eFt. BB LoMEE UTEE T 5% 513, Capitalization of cash flow 7¢\»
UZ Capitalization of earnings & L Cffibil, ¥EMAFELRTZ LI12% b, Market
Capitalization 3. FRINFFMFEZEZ Zk L. koo k512, {#ffi (net book value) i
Bt & ORI OFHMIZE  GBRFHM, &/ 0FHE) OWEHE E LTEb s 2 L2 HET
5o
* Corporate Growth, Classes of Stock (Share). Liability D324,

Classes of Stock (Share) ®RDIEH

RIS RIS 2D W T, i (3=—Y v b - a—F) OBEICHE-T, A
VIAADER R RIIE MERQICBIIHBIMEREL LW LItk B, BT
BT SHRADFBEMG T, FIERE S ICEb 2HIERZCE L TW B It v ns
THBRETRZV, BWICHRR 25 &R 72kED, WSO THR &2 FRL72I1ES
2 T EINERE L) DFENRSRCEEZ 24 7 » =2 h T, RERL L
L > TREZERZEZZ TS L v, £ 2 TR WILT 5, M. stock (LKEFHE
g, share (IHFEFRFEE LTHELNLT VB EEZ T L,

REDFRITT /RN, REOHEF 2 TETIMMUELRL T B2 LItk b, — D
HEKIZEL > T, BIMEDERIIKRELBLETIIA . BEMIRE & MRl LR 1okt
TOHAFEL 2L OPFEIRTH S 5, HHIC BT 2R L SR PuEkR & D1
EDZF, 10~20% L EbNTHE ) | ERIMERR O HT K FHES N 205, HREHKS
BTSRRI OPEAFIZ L 5 T, BEMMERR T2 EE) 2 btk 2, &5
XEC T SHICE W CHRINIIF TH 57 513, ERPMERR I BB OR G & 1370 & 7o v is,
HUROEAEMBLE THIFICAN T, BT ILEHIHTL 5, L2 ->T, M&A T
(3, HEROHERRRIC A CEBID 2 v ) BIHIZIRITA %N,

M&A 2t T, MR OEIF, BEIDSEZ 2354, 2o LTk iz k- TAE
ZEHA. DL LHERERBEVRET IO I BEIE L B, LA - T,. Bl
EOWThH, SEIE LML RS DGTAET 2, BFEOBAMRERIHEE T 5
THIE MEA G L THFE L 2 TEZ 62 WHRIZ KD L I e L o2 MILETE
BTHS9 o WA, k2RO ETH->TH. RRORBITICOWTIE, BIiE
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SDOKBEETH 5,

(1)

WiH Rk (Ordinary Stock)

— e, MR e VR IFINEILTE ), IABEKRK LHRICOW T, HhER2

BT LHERMEEATLNTH S,

BTy —7 v POMRE2HCED ZHA I, FEKRII 2N LR ICS

2 b, IR AR A R L b, 72, TOB(Takecver Bid © #12&

BIEA) 27 s &9 Rilicwieo2Ga1c b, @i, sk o A

SR LD,

E2ekk (Preferred Stock)

HGAFERICOW T, Bk &M 6Eb 2 & 2 A 137\, Flalr DR IZD

W, TEsRICEET S,

e oMig R B o 72 bic, EEFIRZGET 2B EFb bR LD

EV) ZENTE D,

ok 2. RFREE LTEINZLDICOWT, LEKERICH T RN

ERFMICHBINTIC, FIC—EDEY % Wil ~DE S IR - TEIT S

LOTHY ., FHiE @ﬁi@@ﬁ%ﬁ%?é itk b

BARER LR % ET 5 (Capitalization) 72912, FiE ORIFBRICH TR

WHDL L) e JITIIEMMEL B,

B BAERY I IREE S N2 BB MR &, ERBEEKRR LD L., 612

2. MR X AESDBEEICOWT, FliEr 0B L EEFEORRED, HD

LD NTFNA, TREFZFOWMEEELLDLIZXTIND,

FHiRpR (Subordinated Stock)

Bk & 3T BHERANDE L FA LRI, S 5ITERHIUT, %

ﬁﬁé%x?étwﬁﬁﬁﬁ%éo%#%%ﬁﬁfmiﬁﬂ‘$¥%®%®®%

DFICOWTEELERE R L TW 2 HETLTIUE. HBERR 2RI 52
YIzEKRII G, LT, BEBMRERE T EIE. mRci3hErrd
HET 2205 0EL L0 BEZARMOLET, BEDOEKEZ WL DLW

Etw7;t:§éo%ﬁ?éﬁE#Wé_t:iqf\@@%E & 5 HEHE

SRR T BRI DR IN TS LTk b,

Z—s¥—« Z w7 (Super Stock)

Wsdkka L B DA TH ) b s, KELEIMEZ G IN TV DL

5o (F272 LESICD 2 5ME. TEKRRNEFL L% 5)

g—4y b E LTI, BULEICA LT, BB B2 A P LTR&ETED

Y BHEH 2 NUTRWHITTH- T, BINEVED SHEIHEL D b, KED

HAEE RS TR IS TB IR E L B,
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72 Z20F, T ITHRI000G8 U] L viner—r¥—e2 b v 2 416N T w5, HIL
Fld, THEBRINI0008k 2 HWED L TR 50 nwh, 9—4 9 M2 LTI, b
T IBRERFICOFIUEHITED 2 LIk B,
WA, REIRZBCTE, REMESOKEDTIZ, HHIZS T kR 2 RITT 2
ZEDTE, BHHEHOKRKZRITTAHLB LW ETlrhw, FIRT 2L, KDk
)RR EE T L 2 LT E B,
* FEATHRAD—ERIE T, BIAENL TR 25| 221F 2R 2 o bR
* HRRITOHBAIT, HEOHEEED LN TH VIS A 7'y 3 L HEd
#RaX

* FULOEE L FREDFELMOFIRIZY) v 7 S HR

* FPEDFHIZOWTHRIMELZ G I 4w, - 72 CGEIIE % #5727 W B bk
B2

* IBRIZOWTORIMER D R 5 BEFEH OB

* AT O 2 2ACHAMEINT 2 L5 1I0ERT 2 2L HTE 4TS 2 SHE
& DRI

HTH D,

HRHIZE->TH, #—=7y Mol o> Th, BITHEMRKOFEIRIZ O T ORI PR
PRRIZHBZEIEIE) F TR,

* Capitalization, Ordinary Stock. Preferred Stock. Subordinated Stock

Super Stock DIHZE M

Controlled Auction 2> fo—)N k- F—2r 3>

M&A GBS EE D L2455 & 5 e 4nIkiE (Auction) 1% 72 & &, YBEZM D%
BICE ST B) BV ) A —ZEDMMRICIURT 2 2 L 255, HIUEICHRM AL L5 127
DI F—=7y MCESTHMZ LI T D0 IZOWTIE, YEEMO BRI L 25
TTHh-T, FliLR VM) bbbz b, F7o, v74 boF 4 Moy 2.
To7 «F7Tvarvwbhilblbitd-T, A—23av®BFBLTLEE) Lwo 2
Ehirbh s,

=7y b GEHHE) 7, MEINLLBOBRHFLEHEICH LT, £—2 2 3 >0k
BEEDZELIMCUZD, A —7 3 5 L OBAITIE. FHE 2RO BT H 0
LTITONED, ZoEAIZIE, BEDRESNENAEELE 2 BIZLT WL 2 L
LoT, BEEHINZREFGY) IHINTWEI3DT, 2H9EbLd,

BRI SN L EHNFLEIL,

* @Yo — (Logical buyer) -

REOWE, Wl SHWF LT, BB L % 2B+ 1ch b £ 2 505
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M&A [E4E 5 3P B SE AR A2 (1) 113

E2]
¥ 7 VT 4TIV 34— (Credible buyer)
T—2%>7 754 % (Asking price) BEDENEEHEN 2RADD 2 &
T&E5H0
* REWIEEERTEDL L0 (M&A 2L 2HEBRBIC AN T %)
[BEFETLIENTED, =7y b GEHH) LTI 29 o782 T9O179)
Zrido T, BEAENOERE BIST 2 L A% 5.
* Auction, Lock-up Option. Negotiated Deal. White Knight ?D¥EZ:#

Cross Border Barrier [E|5ipRE

EIR2#iz 7270 — S MEGA BGIDZL > THE ), S £ FLMEEDRIEIC A
STETWE, FTELICE, BEBINIHEI VDEZETLII LN TE S, HHEEEI
BlbrNEIHT 2EEEL), BN S 25a0 IS5, 821213, aFteE
FOREE, FRCBEBRIRIC O W THEE 2 ) BE K & v, 8 3123, SULDME IR
EZTHBEE) 2Ltk b,

BABEEED L) b DI, FI6»DHEREZHL 5 EVFRETH S ). ADMEIL,
LREDEIOMBELE W 5, RKEDPZHEICARING L) 2 ZHIT, @A L £
TN L L 0wbITTH - T, BOWRNEMELERE & 7 5 REME 2D T 5, HIZ
FEERL D EE VN TIE RS, B, FEEOBEREMLI LI T, A
WZFEEEZ TP T C LR D v,

2 L8 F I F MBI OWT, FEIEREEE X ST 5,

BET 5L BRI LTIRI00%EL LTAY AL I LT VYR8 v 2%
MEIFs7eoic, w470 74 —OkFELLTANRAAT, KEICFHHKRILEL SO TH
e, HMEAREDAFA (Joint Venture) ¥ LTRFZ— b L7Z&25, BZETHDIE
WHIENEIT LTS L2 RFICANLIRETHA ),

* Cross Culture, Multicultural DIEZH R,

Currency Selection B Uil 3¢ 4458 £ 588 R

BRNEAE, BRI BEBESOLEHIC, AR T (REXIEZHD
AR L T, BAUCED AL IMCE- T, Y0 k) BB THI ) 2078 -
ELRMRNTH B, L) MESRRET 5, F—EHRTH M&A BGITHNL, F—
BETZIbLNE DT, s LEIEE N, 728213, BEL 2 —7y ML HARZE
(HBWIE, HNETHH->TOHHAEREN) THNUI, BETREFFEDERPEARY (3,
BE. HARHTEGIT2Z 8% 5 ThHA 5, ZOHHITIE K—FZ7F 4 X (bonus
price) % Dh. H LI N—4 2«7 54 Z (bargainprice) LD, L) Z LITE

R E EISBE2E 1999. 3 (18)



114 M&A B IS R T A FE 2 (1)

Bri-oTw3 23Rl Ltk b,

L Lah s, Z7a—sVICERT 2ME4OBFIGIO M&A IZOWTIZLHBAAD
Zr, EEAEZ L M&A 23, BEEAOMEIC L 2 4BEH)) 27 ZLizk
b, BINEDNIBIZT->TH, 2=y PDOIBITL->TH, WIFNoBHAIZ L AIEE
BRETHIGIZE-T, BBV A7 ZRET LI ENFEI LI LIEE) FTTL RN,
72720, BEDZEENHENIZE L Thln, 2, Wi B ) 5 B EREDF M2
WANTH DL LV 2GAITIE, B2 THFMOBE, 2wl R3EIEBRETIZTSS
EDHPEE)V A7 2RIRTEDE VI EELH L, POTOHEICHT LB ZHIC
ENUE, BARBETH-> T, FIEDKFNVETORGICLTWwWZ &2 BT
FWTHHI, 29 LBERROMEZ, FHE2VRT - TA 7T 5080 HEICH
H\v, AT LT L, HbNAMICLTH, fMEiZEIC L %9k F v v i
TR =D P HTH D,

HILEDMIHT, RO b,

(1) BIESL2M2ANENTL DFET IHA

B/S k. Bh fEHoOmY A FICEZEFTET 62 k> T, Wit A FICHE
TOHEDLBEEEEMRT 5 2 EWRETH D) . BB T L O RE SRR
E-oTwiUI, BITAB) R 7 2EMT 52 &k sb, 72720, FIFH0
RET HDITT, M&A WG| DIRFFRm~DOHEEHZR L TEP L TS % b 7%
WZEEIED EFTLhw, o, BEHSEI L LI EIE WA
(EHbi, EINHRE LS WHTHBICBUT2FME LT3 VEL). MIEEEN
KEWEA (EHPEND) FITOWTOFFREEZ KM L2 LT, #8725
BRSNS 5700,

2 BREELHEZzHCESICHEHLIGA
SHECRETHZLN DL L HIE, 7—7 v M EE (REME. &5 WI3HKE
BIESE) & LTHIEICRA I LI ) BB YR 7 E2H ) 2 &2k b,

Fitid, AEEROMETS 5 L[EEEIC, BNEE T2 b 2 FHFHEORORE
TLHN, BARIR D EFERRLMIAET ML W) 2 Lich b, HAIT L > T M&
ARGIBERZEHKICET L2 ) 2R VWEELFELDOTH 5,

% Acquisition Price, Capitalization D2

1§

De-merger 74 - =— % — (FEBH)

v—Vr— (B LiE#HIC, FEEPHENTLEILES ). WPETKELRNICSK
STETWAHLZL Y L ZOFIREICAL E WL &I,

S =y b BBEEPEREKP LI LI LICL T, FOBEIARKDK
EHHEIC, DEAMRDBR T —N— o~y F o 32 MEQEIHIEE T OB &

1999. 3 (18) tHeFiamE FIBHE2F



M&A B 4F R 5 F B ARAR 4L (111) 115

L. MOTHRFEIC L > THBICAERRLIZ L E2RD L, L) T eHTEL, ZOHA.
BERKOBRICL > THENENI DT THE2 6, BEZ. RFEARENIHTET L5
AL BAEE, BASL LTEINIRL Z LTk b, EARKIT, BELLT
FRMER RO Z LT B, HBEDMAMOIE L SR 2 FEICIEHE L 72Hng 2 XS 2
YAEMTH D, ARoZEr LCd, EERELIT) J LItk T, HEIEMLED
L WEBEIT) 2 L2 b, RIS, FiRAHENBATLI EICh b HE
WRIZIDU2ZBNICH LI EI3E ) ETL 2\,

WEARL, RSP LTCOVEGZHE T LICE->T. BoDOMH EOHEZ
TNBIENTED,

% Buyout, Divestiture, (Unit) Management Buyout (MBO).

Leveraged Buyout (LBO). Spin-off MD¥EZ:Hg

Fallen Angel 7 x—N\> « 22 )V (MRAE)

M&A D Z —4w M7 243, ME2OFTHL TENHESNT WS D & n
I LA, HBITBIT AR ABICTO - T, 72— Mk SHERD
B HEHTH B, FERADBIFFEATE UL, BREATF 5 2 X ic k5T, HIUE
28 5 THIUBE S D THEL E W) X ) w bk EING, 722, 77— F
v 7°Z (Blue Chips) Wb iLd b 1) 70 A ORAF2 dRfk LT & 28k, 6o
HTHELLTLEIZELEZILT, 74— Ay Iy PalEn), 74—V =
YV NE Y=y MieT i, R AR TATFIRICL 5D TH L, LI -> T,
T A=y s TV Vi, BWIRIEIC e DI, BEHRR TRz NELLY,
ANBEBRZITIZICL T, #—7 v NSk b 2 L 2T 572010, FHETSMIZ &
HDELIFEEFHFELLTINE bW LIl b, £2)LRNVAN I 7F %) Y TDERB %
RT, M&A OFREEPS BT 52 &% b,

75« a2z (Crown Jewel) W2 59 —4"w b & R, M&A Z%
ELTHRFOMRE S, TTIZ, BRAHAIZA > TW A RERT —EXIZDOWTIE, ¥
=y b E LTCOBNP»E A, &5t FOBINIEEA T 2 05 RISHEMED H 5 BiE
Y BRI RE h 2 E o R, TBICB TR LHRAENZ L > T iR
fm(F—ER) . BT RLEEOSEM, FRrFiconwTis, BER, Z2vwli3 a2l
ZoK VEINT S &M alhes 7k b,

TNh—F o P2 L. 19604 ICRE 2 RD 722> 7 m=)) v | (Conglomer-
ate) 7, NTNVBOMBLEOEHEIE L, BESEL T HEmA EiE, 29 L72RIR
BELTWD, BIEE LTIE MEABGICE > T vy — R LTRZ 5N
HFREEME L T2 b T, HRRERHET 27250 0MFFRERF TR I N L TN
b nwIEEE) T TL RV, LW -T, 74—y 2oz VZLA, W

HEFHwmE HIBE2ST 1999. 3 (18)



116 M&A BEEEAE P R B (111

EoffHEFaz Twbdarra=)y MZLA, EETME L TR0 ENE % B5ilE
RO WD, =27 b &3 D155 wv,

% Conglomerate, Crown Jewel DIEE R

General Partner 2 A7) +7%—F+— (GP)

M&AZERLT. # =7y PO BIUCH D2 EGEHET 2 FEO—DE LT ) 37
v FesX¥—FF—32 w7 (Limited Partnership) 2Lk 277 v FAMEIN LI LIk
b5, TNT7 7y NEEE L, BRHARKELZR T2 L2 HMNICTAT 200V
F TN —= | F—(GP) L \vab b, GP L, 77~ FEFET 5 VC(Venture Capital)
PHL L, Y27y Ker¥— b5 — (Limited Partner) & Wb 2B FRICHZEEITTT
HI kb, VITwy FeX—FF—(F, GPIZWHLTLP b3,

AK(E, VB (Venture Business) # ¥ — FEFED» LB T 272012, DEEGDOHE
ZIT) L BZHMEL TR LD THBH, VB OBEEESLCHHELTE T ERE 2
B L72 VS M&A BBIDHBIZ LB AL RELEELELT L5200k
W2 b,

% Limited Partner, Limited Partnership. Prospectus. VB, VC ®IHZ:HR

Informal Investor fANIRER (L ¥ 7 +—= + f Y RXF—)

BB 5 (Institutional Investor) 12Xl LT, AFEBR2E 5. SHRLMARHE
NTNW—=T", M&A BB, NvF »—+E VR X (Venture Business : VB) D #j#H
BEEZEIHM LT, N - VA7 2RKHDLET, A« ) 2= 2HFELTHRELTL
L5LDEE ), WELEHOMEST, v F+r— -+ T+ 2L (Venture Capital : VC)
DHEET S 77 F (Venture Capital Fund : VCF) ~E&T 2 () IF o K « o¥—
FF—w7) DERNEWRSZ L E 0N,

M&A BGIZBIT2HINERS Y — P LR 7 — T v 7EEICBIT2 VBoRESE
(BRE) I2E->TiE, BEELEBEGBED—2THY ., A1) 27 W T 2R
BEREAIC, Ty b nwbhdI Esizn,

* Angel, Limited Partnership, VB (Venture Business), VC (Venture Capital)

HZ

Limited Liability Partnership(LLP) ') 37y F-FATE) T4 25— r+—2 v 7 (LLP)
JIFTy R eN=bF = TDERBEEZTLI W, 23 F L= F—2 v 712D
WTIE, RO LHITKRAMEN 5,
* DA TN N— b=y
ZMT 5T XTCONN—=bF—25, Trv=7F FEEN bz IRTHS

1999. 3 (18) HEFIRRE FoBFE2E



M&A PH54FS 5 A SB R 4L (1) 117

ATEY T4 (BfR) EOWTERFICEZH G, Y= b F—2B0REICSNT
o
AROREFEROBICBWTIL, HENTIEZ W,

* JIF oy FeN—}F—2 7
—ANUEDY 2R F)es¥—bF— (GP) &) 357 v Fer¥—FF— (LP) &
LIS,
LP {3, &8 (WERH) 2REICHARFETH ), Pasflr 2T 5, (HL, &
EACBS5 952 3w, GPUIE, §) FTL L CEREBEMEZH S,
LBO i2fEbN B ) STy Fer¥—bF—2 o T7d, 77 FOEEEIGP L7
BRoARAURA L NEHERY, eRAVR T4 — 2 RITRAE S, EREMLEH
Jo EHEEL TR = Ao NZ—ThHI2r VX MM EECIEIZE
T, 77 v FOEMEHT, FENIC, BRETC»HLEKSNE I LI2% 5,

* VITFyF-FA4AT7E) T4 2=+ —2 7 (LLP)

FTXRTOGP A, ) 37y FeN—=bF =L o TDTRTDIFIATEY T4 —I2D
WTERFMZH ) 23 % v, FFED/Y— =25 L TWZ WHRIHEITOW
THDIFATEN T 4 DFEEICODWTUL, BMRBLEFLLVEVIEDY) I T
FeonN—F—=2 w7 Thb,

)37y ReX—=hF—2 o 7R LLP OB S N5 HHIE, &A% (BWERH) T
HPEIE Y L7 < T O SBHMOZNIC L > T, FIiB D7 TED L - HHENE S
ZH b, SHICTE, LPIIFEECHbLLL W, L ARSI LH 5, LrLLrs &b
BE R, BBLOA Yy FTHS I,

AN Z AR E T 5% 613, X b= 71T 285 1B % <.

N— b F DRI, N F—DIEHED I B, FON— b F—IBT A E AR T
LZEHNTESL, fHL, LPOFDIZTOWTOEMN, REICI-TEL S, 728 213,
KETIFB0X LI L, F Ay TIX100% DTt L v 7o B HE2E L Tw Tl h 6 7%
W,

29 LB nEET 5720012, KETIE, 2K50MNT, VITFy R I74T7E)T
4« 77 »2%=— (Limited Liability Company : LLC) »FEfHLE RT3, B Lo
FEICIBZ 2720 LWREEEL W) 2 ETE L, a3, X—bF -y
7 ek TEMT 505, LLC DAL, $XTHOAX X —= (3= F—EdE DL N)
7. ARBLETH D, TRXTOAN=DPHREAETH 5 2 LI &~ T, k24t LA
UL g Z2aeicT 5, BLBHEICELTIE, MEsF =y 7Ky 2 X (check
the box) HRMPEZ 2L WIMELH 5.,

M&A DEAIZIZ. TXTHI0BEINDOIG| v b T, BAET 58 —7
FOBRELED T, PEMREI NP PG ) BEIL THROEELZRET L L

LTIk BIBHLT 1999. 3 (18]
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118 M&A BEEAEI B FT A SRR AL (1)

LELLLWHLITT, FOBAITHEATATHOCWLNAEESLLC E Wy 2 L2 b,
* Limited Partnership »¥EZ 18

Limited Partner ) I7 2 K -/ %—}F—

M&A H51%° VB ERICHEDL 2B EFEND—2 & LT MKEINAE Y 37w Fer¥—}
Ty TR T AIERE V), BBERBEROEALH L L. BERAMAL L OME
NITN=T (AT 5= A RRZ—) OEPHLDH D, V2R TI 28— FF—
b VC (N Fr—-FrEFN) EONBMRIZE T, =% 2 6 DFEEE S
PERLDL, )VITy Fe¥=b =3 URAX—TH), L L EFEIG|ITH 2 M&A I
DLW, HNESHAEICOWTRELKZE 24 2 &2k b,

* Angel, Limited Partnership, VB, VC ®O1gZ:

Limited partnership ) X7 K« /%= }FF— 97

M&A Zh b VBIEED L 95 B D 72bDREESE L, i oI /Esn b 2
X—L%F ),

NAX—THHI LRI VC 7 7~ FEMKRT 5, 2O N~ =2 7
D TEEFEIITON S, BERL O LEBREETLEBRICEZNIRWTH S5,
ZTOERIZBNTIE, 774 X—b7 VLA Z2A2 (Private Placement) TH 5 Z &
CEDNEZH v, AT, « VR, A~ - ) F—=0THdIErBRITIE. HEANL
ZEMHERLTH B,

ZNE, HERKTHHY 37w K- o¥— b — (Limited Partner. LIFIZBWTIL,
LPEtw9) &, 77~ F (Fund) 23EL, EET L0 F v —F v EF )L (Venture
Capital, LITFIZBWTIE, VO w)) ik -> TR I NS, LP I3, VCHHEELHE
L7277 FIZALTIZRET 2750 TH ). HEIZ, BEEHICH L TITAT 5355
3%\, AKRIZV B (Venture Business) # BT 2 2 L # FHME L TEDHVC T
H L0 BEBEERLTHOHIBIZOWTHO VCDRENIZODWTII M&A DY —4 » + &
HIZOWTLESKALTHY., VC & LTOEEIREE LA L T E7256&84%(13. D
MENWZ B, VCD 77 F2Rx P —DREBIZOWTHOEHEEG NI, 77 F %
BIRTLDITKRELEE I A nEn) 2 Eich b, HBRELTL, EHEEZRE L7,
P DR WIREBEFLTH D EHEZNITRWI L2k b, 72750, £ 2X—Th
SIEERBELLTNE LW EIEEIETL A, 77 FiZowT, 7@ 2
7 % Z (Prospectus . H# AE)OAELZBIL., YD L IRV RI7E2EI L w2k
WOWTHEIM L2 ETZIUE 7 7 FNDOERIZITh LW,

BIE T MEA TGO HNE T &, § v 7 R ~ATVRERLE LAY —2H
NOBEREFELT, 77 FOHEEZITW, 220 5BHINEIT) En) kohz Ly

1999. 3 (18) HeEHwE FIEE2E



M&A BEEE4E S B M SEARIRAE (1) 119

BLWIETIERW, 77 v F250FE0mKLEFT 2 &R LTI, -7
v k67 7 v RS LA FIREEH & IR BRVE L8 6 2T U 7% 6 7 WATTEBL (%
LIZEEARD) 2B LAFRSEHOM T IZOWTER L ITNE L 5L WhITT, 2
ZiE, KEORBEEE s A2y (D) THOBE) DLIGS v 7R - ~NATL2ZHS
Ty RANDF/ERIT) ETEL6E, =7y b2 onw s saFEklE, 20F
i??yF#eLP:ﬂﬁMﬁéﬁgﬁﬁ%77VFﬁgﬂéifﬁwﬁoﬁﬁﬁéné
ZEldhv, RICEEEZE LT 25AICL, HEERICHL I ZIEFNDH 5 7% 61,
+5 70 H Hw%#mwfgébff%n LP 2#l T 52 L3 B RAE A ) v M 27dH
5Ll B,

VCli., ¥Y=4%F) %=+ — (General Partner, N FIZBWTGP o) &L
T77 > FEEEL, LPOFIRICERT 522 L% b, GPELTHVCIE, 2—7 v

Mo T AREMOEL 2 MbNE2HDITT. VCZDLOR VBOMEZF->T w5
:tm&éoﬁﬁmmu;VCM\77VFK7—»§&%LP@§%%E%¢&#C
HoT, AITLLEBVRIEA) 3w, Lrdb, 77 FOEEICEDLE 7 4
—2H{pHILICLkoT, VCOMBLOMEZM] ) 2 2I127% b,

ZLOHBREICEIN, BHEND2LDIE, 27y b »roEonefizgiz7 » v
MIZ7 =L &, 2D20% % FI2ERe > & LT GP TH 5 VC HHLY | FREHS0% 45 LP 12F]
WD EINLEI b, Lrb, GPIE, 77 KD LH2. 2B BEDT AT A b
T4 —2BB XD, e E LP X GP A, 10MEMHO 7 7 >~ FEMEKLET
2%, GP725VCIl3, 77> NHPHEENLZTHE, w2 VA b7 4 —2ERL
722 XN B UCHATERIZSKHEDTI0% ThH ) . Z N ER S 1172 (L00FE 23 L T30
EM®ﬂ*#&%)t¢6t ZHRECY, HREGEHER, RAFIEENS I ZLHT
[l 2 72 FIZE30E M D 9 B 80% D24EM T2 W TIZ LP 2B 3. 20%12H 725 6
BHPEGPDID W) ZXizh b,

72720 MRS DOLNERL 77 v PRI A b7 4 =IO T, GPELTD
VCOMBEDEERERNICL > TEL -T2 TH Y, Lidid,. —2DHLTICHE
NI T b, BRSERENSE I L TWADR, 77 v FOBKRE» v
ERIZLER L LT, N—= b =2 o 7R EIN L T IUE 6% W2 E3E ) £
TLhhb5,

% Angel. Limited Partner. VB, VC & DIHZ M

(Unit) Management Buyout (MBO) <=3x>Y x>k «xfT7} (MBO)
HENYVEELIITONLICE LT, MFOEEL L) F2totEN L) ~r Y
A MEHSPEIEICL2HEEHLT, (2=y F)=A Y X bo34 77+ (MBO)

L

H=FENms FIEFE2S 1999. 3 [(18)



120 M&A BEhEmEIE I A FE AR (1)

LNL oy VR e b (LBO) 2T 52 LI28-T, MMHEOBCESE L2
WHIZESTYH, BHOBIUERG| ZFREICTH I ENTE L, BENED—DODHME L
VW) 2 ENTED,

* Buyout, De-merger, Divestiture, Leveraged Buyout (LBO). Spin-off 3%

Management Fee %P F5%}

M&A BG5[ZBb B EE S, AEHITL ) TR %, W62 T, #Riic
M&A ZHICHL LI LI2L > T, SEIEFLMEEHBLILEEL T b, BRI
(Success Free) R FHk 2 L3 Z DB L ) T W TE S, F—7 v POKEIC
By dardurs o7, BEFERBTLIHNEL SO WT, BEZMAET 2 &
VEIRT, 9AV AL« T4 —=DMHENEIERBBLWI ETHEH LW, Y2 THY
—EXDMRLDPAMBLERS L . WS OPDZB RGN T IO T,
M&A DFFI AP 2B T L LT ) T &b b, L2 > T REICEL 2HE L
WrEnsbDIZHO>NWTIF, 2RI X2 b7 4 —ZHDOFEE (Commission) »%, FA4
TH5HDEHEZTLBE TEL W ME&A DIGIFAD ZEIT L - TRIED R 5758, £HE
cLTiE, y—% - /\“/{ RT3 EIFELBREFR L L, RESINLI LN
ZWEINTWS

VCF 41213, GP A LP i2fib - T, & LD T - 71, $2& L7z VB oFES
e RETREEZIT) 2D, 77 FIT—EReHILLDE, w29 A - 74—
ELT, BHEZITWMS Z EhThb b,

* Engagement Letter, Rehman Formula D¥HZ: 18

Negotiated Deal =T TZAFT v b+ T4—)b

HPUBARIZ DT, 3D b TWCREBIZA 728 & H 5 —EDMIBICIURT %
FIIEREDP DN G, KIFWIZZE»#T L5 ThNUE, BIUlE» AR I LT,

O LD TWCREIZL B2, 2HWENL, K74 b - 74 FOFHEL E L REF
e RBDFRERDOIEGITH B £\ ) BIRT, ZOHIEFIZA S,

BB 2 B3 % 212 < WbIT T, BEBRICHAEOHM TR H 5 Z L Hif L % b
ZEME v, BEFMIZEERN, 220 UIIRPRRERICS 2RIZESE LiT-> 202 %
Lo FAMIZIE, 110 BELZHT, FH. KM, 22 bLno/Z elizonT,
Bz 52 L TE 5, Lab, KFWEELEWT, L BYLHFFETAEIND
alREE S K e B,

HIUEAE 2D EAS-> TG e LTLE) L) EKRT, 2> ba—LF .
F—27 3+ 3 » (Controlled Auction) & v hbird,

* Auction, Bid. Offer »HZ R

1999. 3 (18) HEFEHHE BIBE2S



M&A B4 B A SE AR 42 (1) 121

Offer #* 77— (RIUlitEDIR)

M&A O 7 v K=V LT BHIUIEDIT2 2T b % . £ DAk i F 7 7
— 7542 n) KD, FDITEELT T T —L v, HRIEIZL - TE, M&A
HBIDOMRTH 25 —%y FOBEMBBREDZ L ICBE L wH . BEED S 5tk
PERLAZTIERDSE LW EIEE ) FTI DN,

TaR—FNIT k> T, KEBPEBINLIDLHIE, BIENF 77— LT, ¥
—7y DAY I — K77 —PEIREN, REWEA TS EIL D, WHE
DHEMRIC L - T, BHIUIASS—EDKECPR L T 2 &Ik b, Zo@fld. %
®. RSO HBICBITARBERLTH), Z—7 v F OMEDFE PRI H TS
Zrinh, Lt £y b ORGRT AR, By K (Bid) L) L
1270 5,

* Bid DEHZSHR

Ordinary Stock Embkz
BRI RITT A b WA RN E W2 B, IR 1IBIEZE T 5, BEKEX
21U & T AR ICH L TT@kER L v,

% Classes of Stock (Share). Preferred Stock. Subordinated Stock. Super Stock
THER

Preferred Stock 155k

RS DRITT 2R OBEHD —D,

Wodbk I R 1 B2 O LI LT, RERRCBIT2ERLBEERETH
BRZEEE S (BLY) 12oWT, BRIIC—ENEHLUFELHEHRL TB Y. TEKKIZRIL-
T, BEDB L ZZZ T HENZA T AHANEE Do

Wigkk . BRI Y 2 Z T LBRICEKES»HIUL, BEE2ZTLIENT
X2, F—HT. BEEEIUWTELLLD LV IHFALEAICE. BRI Y
L7 ThH-ThH, WilHRNPBEERROBR R L ZER SEEL 2/ L LRTH
o {BL, WBD b NEEFENRETH 5 L v ) M LOMBELRRT 272012, &
FHRE VI EOHEZEZ TIH/RAELTLH->TWnd eI L, ZORELZEL
TEBHNICE L SN D L0 T EEFHRENTE AW, SR 6IE, £22FTH
BREFREL TV LI0% H1E, WERROTHHIAEH A>T TTH), #
FHRERIT L TBLREPILZWPHTH D,

* Classes of Share, Ordinary Stock, Subordinated Stock D¥HZ i
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Spin-off AV « 7 (FEmE)

EENY) ) EEL (Divestiture) FEH—,

TEHIDA A=V b DB L FRE % 2, BRICREMES 70 w» L HIlF S o
LOWTEHORAZED T, BEAREDIMBICHELTEWIA X —U2H b, HL,
DI Z B FHEFENDOWT L, HIEIITIZ, AKRDPEEE~FEHT L L0 2
YT PEREIZLTWEZERBRILTH T, KELERIILV, KRNETHL, H
WEPH#ETH->TH, EDL) LHETHRT 2125, REIRID I TIUTE

HDHIT, FEHSN S EPTRINIEEL LV LIZFL4Y. ATHhL0BEI
ST, REHEZRBLTET, BHERLILELEVIEALH L, WTHICLA,
BRICAHIC G - RBETH L L ) BRICEDL NI 4L, VRIS 2F %) v kD
SEREL D,

* Buyout, De—merger, Divestiture, (Unit) Management Buyout (MBO)

Leveraged Buyout (LBO) OEZ:H

Subordinated Loan %Hi4EmE

BRI ARAL TS, WA LZTE L S WIkiTIGBEWAZ A S L2 D,
TOBRMT, RELLTI. CAUEREERTLTOLRWLELZHWF LA T E %R 5
Too MAEZAMLTUAWREIZE > T, BREFKED LS RN ETH T,
FEMZ— AL W LIRS THOBROKENBRREICL > THET 20T 2hET S
SEWTEHENT, RELMEITEZ Lhw, ARAEN L) 12, BROKEDZ Y
MIFY 5 &) /AT, REZDLODFERZE I TohE I HEIKNEL A D,
TOHE, LIELGAHRFRORBICELS FRE LT, BHREEPEHLNDL S Eh 20,
T2, ARFEOGAITIE, B HEA T2 LRI, MERE 2RSSR S
EHITOND, TDOHEICE, ARCENHBLOBEI 2R T 52010, OMEC
FBT HRE (MHEFNTH L TRO TERWEH 2w LIZER 72 22T 5. SRFEM
eROT S, RIFHHE COMBEHMZ2ELSTA4Y) OMELEZ, £& LTHhED.
MOMEBICHETHIHMEEIT ) L 2. HERME LBHT 5,

LD L) ZHAIT, BRI LI2E VI T EE, 20BGEIHEEINTRESLZ &3
T EV) RS RN LI b, BREE LTIE, Dok DETLLC kit
W) 2B, L Ladsh, FREESDAGIZL TS, BEICLTBCI X IcE -
T, FEEHES AETIUEHIFIEDA L 5 TRFIR 2 & L HHETEL, Mo
TIEMBILEZEMNT A2 Z LY A[REIC 2D TH B,

B, REHEAIHEAB LICH L) 22 822 niE, BB I b 2 % RE L.
ARICHAANDE Z L2k > T, BAMKERET LI L0 CTE 2, 25 L2y
JEIZANTHRIE L L 70 B,
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* Capitalization. Classes of Stock, Subordinated Stock DIHZ

Subordinated Stock FHHMA

R AHDRITT 2HROBHO—IRE, BAKRPEBHRRAPSELE FZ LRT
2TUE. BSARITE ETEL KR &4 5, REEEPMRET, RERALH
AL LTHCRIRD T T, BABREZRETL22ORLNEHRE W) 280X 5,
BOMRED L, BYZHOMAZ2E L CHBET S, 20 LIEER%ZEZ LA 0N
GUEEOTLIEICE T, W2 LR ETHEVNEEZRKNO T TTLRERTT
HRD—DL WD

M LTI, DR ELICHBT A L 2BBICANREORN L W) 2 &2k
29, KD ICEBHIWEINTL B4 6, Tidkaw LIBAEICYNI B2 d-
T, BETORESEWMO AL 5, BEMICIE, BRBOBESEATH), HFE LT
WEWFE Z T\,

% Capitalization. Classes of Stock (Share). Subordinated Loan M¥HZ:

Synergy ¥+ —
M&A 12D\ T3, #OuhF% 9 v —#h% (Synergy Effect) 12X > THIZEL &9
YW S EDThRTER, ESREDNLELNTHY,
1+1=3

Yo RTEES L2 M&A 12X - T3 LWHEDRE A S L M&A H5]
DRI LD b, L0 RMZABEFERINS b Tak, HHE T e
Wi, HESHESICINET 22 25 TE 3D, ARNERZEL I X POWEIZBWTII,
YOREDLFV—hoth, HEVIEHIOPE V- RMELREEICT S Z S ICH
WA, A MIOWTDYF V—DRERPIEREIC TE w5 & AIRINITHIZE
COWT Y FU—2HHET 22 LML v, EEMICHER S NS0 IFERNIZH 547,
FNTELFU—RREOEREY LT M&&A DREZHAT 5 2 SITIIEEIEL 5.8
SHNZIE. YF U= T WD EH 2 LN B ENRNLERD B 5720127 57
PF Y —2DnT M&A DEBREEIT) KR IBENERNLILEFTEINE. L
DBDEBRETH 2 EENTEEENDELZDLOPEETH L, L) Lk
o LIhioT. By YV —3ROWERKET 20 TIEEL, &) vy 7vis,
M&A B | DI AT & BRI T X b, L) MESEE D T b 28 2
1F.REELE L CHM IS BRI A T OB T T N TR BT ILE L v, Lol
DTH b, DEOEBEEOMEL VREDE L I MEITIHT 2% 61F £NZ2TT
Lo, L L7Zeadss, ¥y ) BT 2% 618, B¥EEELZ WIZEE
TAPE VI EICL 2T TH-T, ¥ F V=L ) BHRMEREZ FRY I LET
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SRR

K 7w BN TE L T ERNICITIBTREL > 7 ¥V — 2 M&A DIEENTRTT
HEPDEY)IZWHHHEIZH LT, KA%2ADT [PFV—EFK] L2584+, 55,

TB.VTYVROWTERLTB2 LTI L 540w L2, BED Y F ¥ — (reverse
synergy. minus synergy, negative synergy) DRIBEDH 5, HEDRL 5 HEIH W
CREZKRZHELTLE) £ 2BA2ERT 2, 29 L2KROT T, RENKT
Y NBELTWAREEII MEA DS —7 v M > TLE Y BNAHPEIES NS, &
72, TERREICERSPSEE (FESE) T2 L2L-T, PEEECTENLELEY L v
BLEZONDI LD, ANV F V=l k> TEESENALNL L2 AbET
HZALLIE, MHICBOTEWIHIEZZ T T ABELBE LS, R¥EMKRE LT
DFHE AR % b D Th WA, RIS T 2 2 £ 12 & - T, Total Market Capitali-
zation Z @< T A ENTEL, BEITEZEI2L->T, BKZEZBLLIZT VA2 -7y
7+ s31) 22— (Break-up value) %, MiFF TEX 2D 7% 51T, %K. M&A D% —4 o |
RIS A 2 EICERERET,
* Capitalization, Corporate Growth, M&A DIHZ:HE

Venture Business N> 5 %— -+t %X (VB)

HRICEEZRBITMAE (W LIHMAAN) 20 Fr— - EVRRELTEBHRT LS
EWBH D, 127120, W DDA T T —iZBWT, BMLIns,

H5IZE L T,

FoRKHLWTSGE2RAHETLIL) B LD,
HHVII, BETRICSAT 0, hGE2EEIRDL L) Aihr et
ATREED B B A
Enwy ki b,

BT (HBWIET—ER) IZOWT LKL I EHE 2.
72K L VIS LD TH 50,
FolKHLWABTHRREINL LD

L) 2T D,
ZLTC, BN EFHLLTWVIMETHY .
RO EN N LD
L) Z kT b,

H2D=—XIH LT, VB BERP ZOMMEEZ TETH ) M Lo L2 E3%
3, BIRZKR S L L5 TETWD, RIEHIZ, FEED L) A TAMREIRL TB
FEWTHL), Thbb, HEEOKEL, WHOLIRLEETIIMIETEL WL A=
v FREEDTEEHET 5 &, FHBRICE 2B (F—ER) % FF L. S
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DY HITKELFREL ERT Z/BBAE, 20 LBMAAREELZILTE) cF 2T
T, #EEXK (Entrepreneur) (RIFEEL LTHEDLNLIZ L LD S,

M&A DEIEZ. 7 —7 v F OBFFRIZEF ST IRV IR TR ESEIC DI
WIRTH ), B (F—ER) DX X P EBROTHRZER T 2% 513, VB 24—
oy b D=2 LTCEEFT LI LI H7IchNFEsZ L% b, VBAY— FORRET,
T b bl IcBIT A MEPHEE L) bic, =7 ML TLZEIE, &M/
MOBREGTOHRPDWREEHZ b, 72, %X b (BB AlichkRX 2 IRGT 5
39 55, FMli o T LE -tk EHG THWEDA), TOB 248772075 L
b, Xrvia: 152 5B S TED L W) FIRSFFZ 6115,
% Entrepreneur, Limited Partnership, Venture Capital D¥HZ 4

Venture Capital <> F»—: ¥x bt %) (VC)

Ny Fe—-+EVH R (Venture Business : VB) ORI - RO =DICES LD KR
PHLLIELEHMELT, BEBHLTE2LDTH L, EPEHIZBWTI, HUTR
AL T A e LT, EMa e oB S w2 FcREEMatt L
LTHRLLAN T 2T, figicaio L CEEELNDH 5, F/, ST Lo
LB HRSHEIZ L T, FEAIN T 230355, KEICBWTALNS ML
D VCIE, BHPFEIZBWTLMMERICH 5 2 & IZBRDSNED, e LTRIED%

. KEICBWTIZ, SBA (Small Business Administration : fi/MEEEET) 0 b L
2, WAL RD VE P RESTHBEL TV 5,

VCIZ, ¥y — FRZF — T v 7OV S? 5 VB IZOWTOREERE HHH#HE?
BELTHILIZE->T. VBORBIZHS L FAKFICHERICHREZ b6 T I L 2H
¥HIMELTWwD, L2 5T, %9 LAFHFTRBERELRENZHE L LT, M&A B5|D
HHICBALTERLDTH D, KEDHIINE®EE VC 77 v F (VCF) 12 & - TiE
L7200, M&A DA ZERIC L 2 FEREMIAR, AL > TR £ ¥ XA AL by
A —REDRIIEI E S OB T A2 Lick ), mEEIARALTETWD

4T (Commercial Bank). #F#%4£%t (Investment Bank), #13L X 3 5 &RESR
BT AEMEP L - TETWAI LIt > T MEA G 2 EREIL. L&
FE e R MmN & . & ) BOREL LB BN E CIRET A2 LItk o T BEEMLL R
Vg vEHEBL T2 LTI S WIKICEPNT WS, £9 LIZERD T,

N IF oy ReN—=bF—=3 o7 2HETAILICL ST, THOBREESEZ VB M&
ADEFEEZECAIEIE LI ik > T, MRBEIEEI L 24056 b K& LHEZ £ S
VC offifez BT 2 &P TE 5,
* Limited Partnership. Venture Business (VB) DIEZHR
(R5%)
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