BxXc—19

FIZHREHER (RENREFNE) HRARBES
PRk 244F 64 11 HEE

HEEERS : 12601

HEFER : HFHE B)

R HARE - 2008 £ ~ 2011 &
SRREES 20730057
MEREL (FIX) BEBPGEH X

AP ERESL (F3X)  Legal Structure on Corporate Takeovers and Defense
MERERSE

Hg = (TANAKA WATARU)

HERERKZE - t SR EMERR - HEBIR

HZEEZES : 00282533

WFFERROBEE (F130) « AEFFEIE, DBEICBIT A EERIUISWT, L0 bIFZFOHFTYH,
TR E DB F 2 4F 72V TIT 9 WD W D HCHIV BRI ER 2B W TOo L, X LWESIEOH
D HITOWTHGET Lo, EORER, HIFNC L DB & 7o & VAR RBIfENED . Hory B I
EEMESEDIIREZLELLTVDOIRNRHDLZ L, ZOMREKE LT, BNFIEIC—EDH
fil 2R L7259 2 T, PR 2 R RIRICEE C 2 S ER O REI O 2 MET T RETH D LV O fb
R,

WFEEE R OBFE (J30) : This research evaluates Japanese legal systems concerning mergers

and associations (M&A), especially hostile takeovers, and consider how these systems
possibly should change.

SEATIR TEHA
(BHHHAL - 1)
EL R [ e 2 & #t
2008 - 700, 000 210, 000 910, 000
2009 £ 700, 000 210, 000 910, 000
2010 4R 600, 000 180, 000 780, 000
2011 4 600, 000 180, 000 780, 000
FE
ik 2, 600, 000 780, 000 3, 380, 000

MR EF « RAES:
PR D3R« ME - ARZERRRE
F—U— N AREEI, BOSAYEIL, B, B E AR

1. WHEBAR LMD 5 DA LTI iiefE&a 1%, BIUEAHIZR

R 17T FEP D DAREIZRWNT, F4
7 et a st G L L e MO B B I AN B
SND LI MBEEALOIIRRIC X
2 PR OATEE O Al =0, 2B BT 2 o
D LIZRBIE ST 28 0 & 0 7085
WS D LI Rotz, Ui, BINFEL
DY THREESLCHNE AT =7 A F
—FIEEOBLR 2 S, Z ORBEICSW TR

T 5 R R L AR OIERI OB Y T D
e THZ AL, Az LT,

2. WHEOHM

AW (T{EZEEDGES] & iR 13,
ORECEBIT HEERNET, Kz
TH, BoHEIICRE LT E D 9 DBfETR
DOIRFUZEI LT, ABEAHH & DREfRIC



HMELoo, UE LWEREDOH Y H ik
MTarboThs,

3. WL HIE

FL LT, kD 3ODOFEIZL - THIREE
HH 7=, (1) Botr B E i &35 B,
RERESITB T 2 BLREFHE, X O%%
24t (Bkas) I X 2BERICBET 2 AR
DEHIFI DM, (2) TAV BB A XY
A« BEU #E OEHNCBE T 5 teldE ot 72
HUNT(3) BN & BLfRIZBI 9 2 SERER)
IINTe TAUTIN A, BRI HESEE O EAMEAF
FREC LD WEFICHET 20828, REEIUC
B9 BN DIES: - RIFFOWFIED Y — g
Z1To7

4. HFIERE

WFZE RIS B TR R O 2 &
AT E, UTDOERBY TH D,

(1) brEOEERIGEHR OBMO : L)
BHINIZBET D050
ARFFEHARIN I, Woa A B I & Bt 12 B
T HEHBNT IR D 72 < T L ARE IS
X BEIL (MBO) « FEABMLES| & Vo 7= Kbt
MBI GIREEOBRFRESNERLTWD
EWVIERT) BT BN Z L HER
“o DX D 7RI T, BRI FRE 1T, MBO (T
B9 % AR & KEOEAG % g3 5 0F5%
iD=, FOREO—oN, % (5. =
R E) OOmXTHs (LT, 5
\ZEEE O FRR SCIC oW L, T 585+
L) THIAT ), BoHREI & BRI
BL T, %ot B0, bAETIEKEE
M EML, Zhianbidgis+ 5T,
EEBNER S N-OoH B0, F0 M1,
MBO « FEABMEEGGITH K& T2 &5,
MBO ORI . % 585 L o> & RIS AR oo i fE
DIETHZ D, BEIOAEIZET 5 EH
FT DO O M B 2 R 5 RN, Fil b
IXEHTHY , BHGL, —GwmeE LTF
MOEEEZ T AN TERSILS>OH
%, OiXix, £ X ICEAEMNTIZH KD
B NG WA SNDHm T, BEOHH
Bl % N9 5 & WmETE, o
FBEOREIZBWTRWVITENNH H—
ARICHARD EXKE (FF7 =TI DIF>
23, MBO OFHZBE L. TN H AT
HEHEBREIToTNDSE—Z L ZHLMTL
b0 Thsd, O, RN ADI A B
IZOWVWTHIBFHALTEY, P L, AAKD
KE O & RO ks 72 348 % MBO (&
D WNEE OO IEABEEE]) 12k LT RIE
TLEEEBTLLO TR, LL, @
FRSCOMFTRIL, HEBIESATIZ R VT, I
i< —REERNZ DA, FH T DO TR
<, BHIZBUIABEOHEEOH Y HIZLH
A THRFTAIVNERH DL EE2H Y HIZ

LRTEBZTWD,

(2) OAEOEEEER OBRO : Ho
BN & BAfE R I B B AT

fthf5 . ABFIEDBRIARE S O FE B /2%t
BCH DB & PR ICB LTk, K
T DRFH B A DT MA BIEMEFHT
HolmZ LR Th, ¥aagHE U
FERSERR 20 5+ 12 Axfh - SRR 1298 75
46 H) ZRE . FHloEHITIZT S T
W5, £ ZC, ABFEMIRICE T B EN O
KEUL - BHFRICBE T D 0F901%, RS
B DA EMEZ7E S X B RICET 5

WEEOSN., BXOL BEFOFEMSE (LR
v 7 — AFE) (B2 KRR 7R R AE s R
el ote, BUF, MEICHFE R 2 s 3 5,

MBI FE 2 S ORI

PRI PE A OWFSER Tdh D 1 MR 5E
20E, R 20 4E 6 AT, NIRFOFEERIROE
bz 2 2B ROEY ) LT 5
wmEE (BUF, MEEMEmramsE H5
VIXZOIET [R#HE] o &) 208
F L7z, RMFESITHONWTIL, FRR 17T FE0
MEEMEER L E 23, DA EO B #R
(Wi B FRTEERIBL#HR) IOV THHE
B LRt ble b, HBlOZ LA T
WCBWTEBIZHBWEELZ X TWDH I &
Nh, WFREE S LTH, SEMETES
WANZOWTIE BN ICET B 1F E D5y
i« et &z 2ER H 5 EHBT L. 2
EWFEELIRREEFE LD LOREM LT
b5, OfiSCIZBNT, ARG DR KOFHL
ELTHALIZON, KEZ LT T v =T
M OHIFREBLOFR BT H D, [FM O]
EHIX, —FHIiZBW T, 2tE0 BEKE
Pl R b & & 2, PR %, eI I 3pk
FORIE (BEMORIEEZET) ITE&T5 L0
IEHIZBWTOAEY LT AGEE LD
DO, MMFIZEWT, HKENE D OFIRICK
THEMEELEZITANTLE D AR %R
L. RRSHOBHERRIC THY) 7P
TOEROITEEZTFET S, L HHDT
b, KREZ. 2OLO5BRTFTITo =T MO
FEARW NI 2 5 0 AL, BUBAE R IR
HEEAFOHIBNER 2T T 7 = TINIEIZITES
DX ICEHERNLEMERL LY SV
BXE#RIfEY ZENTE D,

OfCIE, EEMEMFESREICONTO
Z DX D 7l & K BAINCH G0N T 5 2
CIWCHEREZBEWZR, RS, 20X 9757
BHZOWTEZ SN, BLO, Zh R
IRHNGE DNEOEBR E L TRAT S
FREMEIZ OV T Him LT\ b, & 2554
D—2F, T I U =TIMNEZDLREICED A
no (@mXTikong, [RYo—0BHH)
LIEATNG) LRERDONLGEDNRENE A



2 ELTH, PIfREBD DV FH0UERIE D
FEED S REPENEC 5 A[REM 20 5 )T

L7z, Zhid e 0o, KEIBWTIX, B
TR 038 ANIF I Z2 R 7 Rk T ROME 2 ik =E

WZEID B TTLEY, FhUCx L, BN
UHEERRTHIMED TTEH 2RO EVIH B
T, PR O N A B TTH D L — B AN
NELTWADIZHF L, OBNEORER I, B
T SR N IR LS U 22 B P 72 TR 7 O T

BTO LD R BRI Stk EOIT A %21T

b, 2. BIENR—TRL EOXSRE
HORRK OB AT 21T 5 72 & EULBS IR O

BN R - 172 (LT, 20178 % T
VH—%51<) EW9) ZLIEHAICDR,
ZRUCK Lt E (R oO%E) 2795
BEE®ETLICIED, ZOHEe, 2tED
1TADOZIEDIZET 2 BUE O — %0 72 BEfR

(ZDITA%7ELIED DI, YTAICD
WTORENENTWD Z & NNE) &R
W L28E, BElNEIE, WoTltA MY —%
gl ., R A2RE L THLTRVWE, Y%
Bh# SR &M 2 B CRIET 2 S0 e

<, ZOHE . ARIZEH CHGR L7548 130
HIROFENC X D AFEBBET S, £
DRGSR, WL BARR OFPH - FREEIZ OV T
DREOHBVERNNEERARTH H =

& LFRR - T, BB IS 3 L C M R
BHZDEMBRHD, &) BEE @M X
R Lz, £ LT, ZOMBEITET D%
E LT, BILEMN MY H—%5l &, Bifadn
FEN L% TH, BUIEDNE I A REIT 5 0
FR D% RHT D72 LT H—%

Sl BTORBEIZERIE, PRI RE L
LDETDH (DX D e fth 2 PR O E)
WL THT) 2 &%, PR omEME %2R
DD ZTOULBEFMEICT HRETIEHLN

MEF LT,

®iE, 20Xk 272K Y —0BHIZE
THMEICESZEE 2D, RS, Bk
2N X BBHER OITHEZ KGR Lo F DR

REPBNC X > THEZH LT HKE (TF7 7
=T7IN) BOT Fu—F 2 bnENERAT S
ERELEFLRUTHLDNEWVD AL

w7 (@fTix, TR —0ER] O
MEEEL-METH D), BFiESIcE?
BHTSR D17 OFFRIL, DO XM
Mo GElCaSthsd KRl S8 5 &)
DI 2R EN T D DO TIER L, BfikEe
NIREDH D NF 7 L FNICHELY B

2 HMERR AR 5 = L%, FIRSAHR O RE D>
5. BRI X AHEROEANG RSN DIT
N0 T, BAR B g am UnikE
FIT DL VD | AFSHORE D)
B Z AR B 72 0 D FEAHA 70 1 BE D %

EETDHREMN S D, HEMNIZ, BEX, D
FIEIC L - TE, BRFEICH L, BIURRICE
CDEH2m7 Ly vy —%52 %R

HHN (LR, TEM offEsvwo), =
NICHOWTiE, BIKED LD 5 5 EINFERIC
OVWT—EDHKIEZIRT Z LiIzL > Thxt

MTE L, U, BT D&Y, FEETIEL,

SRIEMEZ B IET % 72 O BN FIEITHT S

R &R T B — 5T, ABRBEFIFITR LTI,
KR DO BFE RS L AR 01T %

HIETHLENVWHIITEFELE-TND, DRE
Th, TOLORRY o —Z M 5 alRENE
b5 D TIERVD, HFRREEN. G
RSB W ORI LZ L EoFiEIX, %k
HEBY ., BFRMAEENBEAREL TV DHAE
EBIUERNC O W T OHRS O TR TIRIC

o TV A,

BB & RERA W

BORHP B & B RICBE T2 9 —o D
FHRBFFERRRIL, IEBORFERE T D5 1
Bz L LRI TIT o 7o, BINPH#TR & U A
VIR D FEFEFSECTH D GRL@D) TH D,
FBFFEIC BV TIL, SRR 19 FICEE 27
Ny 7Y —=2&ff (AT 4=k« /S—= ] F—
R« DNy (LT, TSPI) Ewvn9) v L
Ky 7 —21Zxb L, Bot AR BE AT 217
ST=DIZXHT L, TRy 7V — AR ERES
DRI L0 BUSHHR 2 R85, PR i3
EEICEVEEERDO LN, AREMT L.
T EAEIRENET S TEIUI R KD
o72) &L FRK 20 - 21 T IT T
F TR e IR—IVT 4 T AT D SPT D
FTAEREESE (MFEOKERS & B, SPT D
BRI ERES TR EINT) OFFEHFIZON
T, SPJ OREXMRA MBS S T= 1% Ot D
FEERER B L O oA VIR A2 . A EE
FMEEEHONTHE L, TOMBE, mWF
Yy Rt oYl XA Y/ NN =¥ V4 5T -1 MG E A
<, BAFEVoEE (BBE) thrl bz
BH & 72MZ L7z,

HAROBIXBAER T, AWM, KkET
W9 EZADBDE L (naked [poison]
pill), T7eb b, BIHED—RIOZATRE)
FHHEIC L o THRESAL ORI & &2 R S
HZ LI CmRABER D THD, ZD
BE. MBSO ENEIE T 556
PR DA b 59, BRINEREE &
ABEM T OMAEDEIZ L » THITE
Bl D lREMEA EV, T XK 9 RBISEICEE
T DA MBEAEORE HNTT 5 ATREME A
VO, BB TH D Rk FEIE A
B DHUNE, [FIERIZ SPT 72 & Do ) E I 72
WLT 77 4 BEA M EREG ST
2 E DM TS ZIT IO R EOLE
RETIER2ED L L THDH, FE, LR
v 7V — A%, [FFEIZABRE AT ORI
FREZBEHA L TWARno 2l b b 59,
BEERS OB O b & IZfETR %
FKENTHZENTE, &HIC, HNEKDZE



BYHIET A2 ENTE, ZhiZxL, 7
T T AL, BB ERRER A E AL TV
2 b b bd, tMOEDFFE157-
SP] DZATIRENFHHIC X 0 . BLiffR 2 585
LBV E EREFHOZT: & 9 R
AR Stz OB - BRI B
T HEMERIT, X LT, RicHER?
Bt sk O BIEMEIC LR & N5 T D A8,
EREZIX, KiE FTITbN D ERE - ZER
FITENRBNORTICEE 2P EEH X5
DTHDH, i XODOWIEIX., ZD LD 7eEiE
% HARKY 72 5 o HiE 72 FEFERIRFZEIC K -
THESFEZ LI, BERIDLDH EE XD,

(3) B EE D RE T 5 LT
E DOHFFEIZBE LT

AR IR, BNEHNZ DWW T O g
MORFZE b D 7=, Rz, WFZEFRE ORERTH,
O D EFEIRFTE SR T B D K [E O B UL
DENAUZ DN T OISR Z D, £ 2 TR
RO—E2, AR OO IZENI TN D,

7272 ARSI 5 e K OFFFE R
X, EEOABEMER (74 - 2—F)
BT 2R RDT-Z e THD, e
WTTIE, AR 25 A U 7= SCRRAR A O fil
H A FE 5 B 3 iF 92 A oo T35 [E M&A il FERF
Fes) lZsmL, BEOBEMEEZ T S
BRI ENRKREY, ZTNHOREEZEL,
PEED M&A Bl ORK oA A—T %D
ML Z ENTELEELZTWD, FUE, TH
ERFIZ TR 72 ) % b OB E R
FomEsIn, XFRRA =2y v Bl 2
koTzr74—HE VT 4 BHEHREINT
W5, BRETHEARIE L2 H EHH OKR )
EWVOIHLDTH D,

Thbb, HEIZBWTIX, —HIZBWT,
KB DB NABE AT 2551 5
1774 (72 21X, BIEOFRILREZF| & T
FAHEZHFELEE R Y) 2L, HINE
FHEIEDLINEIDOHWIE, boiEs, A
BREAHT I EET 208 9 Ol &2 18 U
THRIBELOKERENTI VIR v—%
WESETWD, Z20O—F, XEEHEOBIRD
W ClE, —MRER IR U7 R (LD
DI, RAEMREZRHT L FEEOWS) 25
ZHREXTHDHEVWI BT O LT, HIL
FANDATENZ DT b AH Y fehs 22 B 230
ZHENTWVWDZ ENHBENT /ST, BEIC
BIL T, FRICHERMTEE LT, ek,
FEOBHENZ OV TIX, MRS Lo GE
HRAE) D 30 N—tr FEEETHIHEAITE
BRI L2 ABE AT 2000 220
X722 B 720 ) ERE AT ERE OB A3
BN T&E72h, EEREIZIE, FIEICITZEOM
2. OABEST ORI B S ENE F
S TG EICABE AR 2 — EMEITEE
HHHE, BELO, OQHOAREMTET S

Fricoe

BAIC, B0k EIC, ABEMN T ITH
T BN TN, ABBEA T BRI RS
HNE D DOBEEFIRE S BRENE
Lo TG OR, ABRBE T &l S
DHIENFEL, ZOHREICX Y BREN TR
JEMEZ S T 72 REE T, BIUZIE L5008 9
MWEHRTTE D LI TND, V)R
ThD, BEBEMNFHEOENIL, DBETIE.,
SR A B OIS LT A B E T T 720

LAy BN — BT TEB Y . 7o,
Z DX 9 RO E NN BRI

BYATRTAANMTEL TS LN E

FERIRAFZE L IFAE LN 2 E BT, Zhvk
BEHIZONEIZEAT S Z &3t b X

ENWTHAH, UL, sEEEIET 57
DORMROFERBNL, S EABREDOEAD
FIEL IR, BATHZ ENARETH
2o
HARDOBATIEZ, BICEROITENZ S LT
VXL R e e ] L 2R S 722y (ABHE
FFFIZE 6T, HimTOMREMFICE-T
KRB OLFMEA TGS 5D Z &N A[EET

By, Bon-HmEz Rl EMdES b
72K, £, RIEVEEBGIET 572D OB b
FELR) —FH T, MBEEORHHRE M
—EDOIERE LD EBLHETDHHDIC

2o TWD, UL, PR OFF A ®iHIL,
FHB DOV E b H - TARHEETHY ., D
LML ARR L2 K D B IRIZ OV T O
HTOFUNIL SORE (BNEN R H—
Z W CRHREIR 2 368 L7V BR Y | Z D5k
PEEFH THOISWEEIZZ2 2TV D) b
- C, BIUCHR L CERIRE24A T &E
TW5, £72, LT LEHRERIC X D05
ROIHMEERODH Z L BN, BRTSZHEL
TREDOREBEEZFDAIR-RNNHY, £D LD
2T AV MEHEZ L TTHHEKRE SR

TH5AYU » M, EBITIEAWE LR,
7. BFREMED D ZITEEFE ORI RED S
52 EofElErEIE, Bot I E I T TR <
KB HFTET D (72 & 21X . MBO (2
BT 20NREDY) —F 4 VTR« F—ZATh
Bl A« Rm—)LTF 4 T RAELITBWT,
NBRE A BAG A S OFLEICIRIEEE B2 6

LI Di#Endo=2 i, O THL )
WLTW3), ZOXkIRmEEZDE, b
DEIZBWT Y, B IZxET 2 8l o5k
(FFlz, sRIEMEZBL LT B8 ZRiHRICL
729 2T, MBS OEHRERSIC X D B5MHR
DITEZEEIET 2 L D EHE O N, B
BT %,

(4) A% OWF5E T #

MIEREH L, BUE, AFFFEHIH OBFIEIC
Lo TR LN EREORRICESE | A
0 & BRI B D iEHNC DV T L ABFTE
A2 Z e pk 17 LR IC AR LI —E O



L E L OO, SHOEREDOH Y 5
IZOWTHRS ZIT O EORELHED T
W5, FERES L L UL, ) OxZIcr
NEFLRICHES & ABREMESB O &
KR OB RS L AR ORI %
FET L, EERORE ZDONEGEAT
RETHDHEVWINBEDO LD LD TET
H5, FAEIX, T TITEFIELDD OHMIC
OWTRERED THEZGETE Y, Rk 24 £
HOFIFTE2 B LT, $EEED TV D,

5. ERRERLE
(BFFEAREESE . WFZE 03 M OV HERFZE 12
X THR)

EEams) (B 514

DO TANAKA, Wataru, “Going—private and
the Role of Courts: A Comparison of
Delaware and Japan ,” UT Soft Law Review,
HFHi4E, No.3, 2011, pp.12-23

Q@HETHE £t L2 OBSE SO
R[] WO PR 22 4 3 A
24 HYR— AITIPF LR, At e, 1904
7, 2010 4, 4-15 H

OHHH T&thic L 2RO BSE OB
RS [F] WO PR 22 4 3 A
24 HflR——] RTIRGHIER 1905 5, At
2010 4F, 14-25 H

@FM=HPE TEHINERA - P - vy
F— FT7HAFE V) WTIPEHEES 1885
B, Awe M, 2009 45, 4-18 H

GOHFBE T EMEMF eSS OB —
TIUT DR, T LTHEEOEKN ] A
Flpgdeyhss, Aot 1851 5, 2008 4F, 4-17
=)

=

(¥R GHofk)
(X)) G ofh)

(PESEIA PEHE]
ORI (G0 1)

A TR
FEEAE
MR
TS -
iR
HEEHA B -
EWNs DR -

OBAHRIL (B0 1)

L
FHE
FERIE
TS -

&
BSHHH -
E NS DRI

(Z D)
A — B—

6. AFFERLRE

(1) wFgefzs

HA H  (TANAKA WATARU )
HRURY: - R 58ET - HEEER
W&« 00282533



