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I. RLU&HIC

a—RL—b s HNFVRDERBICBWT, 74274 —3— (takeover, E-H DY) ¥ TOB
(take-over bid, HRRAREWMIF) VI BEBREHEL V> TOVWREERICEST 54, ©
BEHIEZBVTINSDEENA T4+ TIKHD ETFoN B L5 > D RIRWFKEDZ L TH 3.
9, CHICBIE L REDOHKEL WS SPID EFTH LS.

EgE7 vy u@E (IDC) 121986 4F 11 Bic b 2 4 BEjE, FHEEEE, KESEAFr— 7 -
TYFeT74% LR (C&W) ZEDBHE LTRSS, 1HERO 1987 11 A28 1 MEXUERE
HERFEIE, 1989E5 HE ¥ — e RORMAEBSE L /2. 1999 £ 3 H, FHKEDO C& W
BROBEWELARBALLO%2ZFIDCIE C&W L HABEERF NTT KEHREHORRE

#L® C&W, NTT RZzhZhEA 19 A& 29 Hicfb %R L. IDC 134 A 156 BichE
BRI S4B %, IDC oatkEicx L THEEHR%E NTT 554 2 K S HEET 5 2 & 21EXRi
WELL. Tl bBETROY COARKNE TOBIc L 2 BENGEABEAS NS I LK
32 5A6HICC&WINTT # 55476 A5 BAEHRIC TOB #EMd 5 L HRL .

(1) M NTT i3 IDC OB ARE LTV Rh - A, FLREO NTT EEEE %8 LT 98 F 6 Al 51
AfEA TV, NTT & 1999 £ 7 B 0438l - HiR CEEREEERICARMIcEHNT 20 %Kic, IDC OER
BINETE LS EEDTE TV,

(2) 1989 b & 1991 FE I i TINRBIEFR S BEMEDO 7 — v » B v XKL OBIREBIREZ K - THIL
FT2ZEVIEEMNHD, HoHLODOENEEEREE GBEL TEEL - 245, MBEOILIEENEEKICIE
BolEMhot,
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Tl NTT i35 8 31 Hic C&W % LEI2 /- MR EHRFEIER L 2. FH C&W s EL
g5 & EiF & 10 BREOHBER 5 & TOB £EDEEEZNA L Lz NTT ~OMHikE %
FeRL. 6 H8HNTT RENMKES & LIV & a2k, HELEIDC OBINERAL 7.
RERMICC&W (2, TOBHIFR®D 6 A 156 HOBRK T, HERES &% T IDC ORITEMRRD 9
769%%HE L, % BINKARRIS 522 M L7 (1999 4E 6 A 16 BB HETE). C&W itk 3
o IDC BN, IDC OBRRAS NTT ic L 3 BENEZZ L2 b b S PRI C&W
KREIRE N E VWS BWKRT Bt BN (hostile takeover) & WA, HHETH T Ol
HIEIXDERIIBIT b b 5.

20001 H17TH, TRz ABEOEFEKRFE TH I3 MEEZ A —H—DR—=Y v H—4 v N
14 BD @z RBICHT 5 TOBEREK LK, 7KL, TOTOBR, LikdzC&Wic
LBIDCOTr —2D &> CREEREZEMICLALbDTIREL, BIBNTTREBLTV S5
(19.6%) =& BlOFbkERE2 350 1 LU EIFI X EF3 (Lizhi->T, 13.8%% BT
%) TLEBEMELITOBTH 7. TOBHHKINL 3430 1 ULOKREFET 2T Licksh
i, Bl 3tRERATRBIRE T LIEGHEETET 5 L0AREL 85, = 2 = RBUKOIRS
RIFTOTOBICKL MBRORKMS LBV 05 HHERPL 2. BWENR LR INIE
FEFHENTO BV EVLIB LOAEENBIBC It ons T &7, TOBHR® 2 A
15 HZ Tic Bl 349188 % kRl 5 35.86% DR bikR 2K L, TOB REK%IND 2. B\t
FIIG U ORIAEBBAKRETH D, RITERKOK 46%2FET 2BITHEOEAKER,
TOB ROl & b 42% @ WE WA HSRES NI 6B S THEFRS Wb o - LS
Nz (2000 £E 2 H 17 B BEELHR).

Blick2sz2z 2B TOB RERD | BHEI%D 1 B 24 H, AEBNEMAHzL 4« v—
(MAC) I33RGE 2 #B_E3ZOMEK % TOB 95 LKk Lic. B 25 HOFMICIE 15255 »HEOHH M &
Al (BEHED, NEA2H0?BREBARER | (BRELHHE) “EORHLAEY, WE3¥~0 TOB
BRECHL SN, i, FHERGEEIREEE TOB ~NOREEREL, 3BMIcRIEEE
MAC & @ TOB &¥MSBRIEFoNB T LTl 7z ISEHRD 2 A 14 Hic MAC HRERETX 74k
HH 3 TOB Fild 5 DRED £ AL ETORITERIMD 6.52%1c & £ b, FHROREHEIE LK
IKikb oo, BROFITERRD 6 BIEFET 2ELM|TEHLE LELEES V-7 0BV
e - 7o T E BB BEIEDIRR E LThiFonTWw3 (2000 4E 2 A 15 B B AEBLED.

CIRWY BTk 3 >OEBINERE, BEAOI—RL—F « HNFUvRERSLTVL BT

) KMFEHSB++ E M7 —4 v VOFXTE, L TEHANTIR I3 HED TOB BEILLTWAE A, 4~
THRENSHORREBLKIFHNBEN TS S E WS (1999 6 A 17 B TS5,

(4) 2000 4£ 1 B 21 B EREERES Ic L g, TOB REFOMEH 2 HFiO LA I Bl DREBEHMNERT X
RBFEMREEYN TOB 28 L, ¥ 16 HHRH cFIIHRASE N, COFHBERDORIENS,
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BEEURAZRRLTVEEEbh S, AEBRICX Z30EENE /o — " fLicfEn b bR
AIRERICIE S 5 S FREINBD, Z0RT A VARANF Y ZAOHERNORBHBAIZ S H B
DIEBS . LEMOBIBELAVHET T 20T, TOB &I FEEZAVLENN (%)
RE—EL TV DTHALID. ZIRELT, ZNRINETOHEAREDHNF v RIZED
KOUHBEEZ, YOXIRHTNF Y ROBIICOBBEDTH A S5 h.

ARgi3 TS LABERERAERIC, BIWENZOLFA 74 —N— S0 TRIcEEREYTI
Bo, TNBREZEOTHILEDOL I BHEBEEZ 2 EVI I —RL - « HF 20 1 T
AT 5. 7, TOLKRAEMETTAYATODI—RL—F « ANF Y RIZBFE54 7
A—N—DORENOVWTHMNTAHIV, KBTHSLRINE LI, TA)VHEBVWTTA Y
A—N=Ba =RV — b « ANF VY ZDOBEFOPTEEBREEZHE LA LD >7/cDIFT T 2
FERLEDILIBELV., COTLRRTAVAIDI—RL—k « HNF V2D B D HHFERBICAH
TRLTCEEBDSDTIHAEKEL TETEERBLTWS, EEE, [TAY DI —HRL—| »
AP v 23 80 ERESCRECEM L] LV FRBRIBHTETVEDTH SO,

EROBRILUTOBEY TH 5. REITIER, vVREXVEVWIRBHNREDOEZ BT 74—
N=DRIFTRENOVTRFT 5. <) RIBEFOTCRAICTA 74 —N—E V5S4 E
ALKATHY, =V 3MXEEE 1 >DOERERA, SHXEETSE VS BATHEORT
BEEZIAREIC LcBAIDOATH B, TH LK 2AM, ~N—Y=3—-v X0HEs»ic L &8
DoEEE WS HBO LR SHFEL o0, BEF LRFEOREMLIC > W THBILFERICEL 2
CEBHLILENSG, BIFHTR, T4 74— N"—SPREEZOHEESFEBLTED L S RE
ICEEY 55, T4 74— ~"—0REEHIRT 2 BERORF TS, 79—« 54 5 -5,
BEEy ¥ —BLUCE-SIOPHIERSED LFons, ZLTHREIT, T2V HIOI—RL—F
ANF v ROEAL, L0bF 1980 FERUBOEE ZNLIFT B L, 7424 —~"—DRiL
refEl (80 FEA) B L UBAIRHIIRER OBRE (90 FR) ichhh T D/NREEAL 5.

0. F49F—n—0®E (1) : 7Y RETY
%9, AEOBENIOIED LS. 74 74—~ LFLDOSEL LT merger (A6 & acquisition

(EP) 55, ERMHICIIOSTNTRIEROLE (EEIE 24 B—iciy 1 >0
KT 52 EE2VIMCO, ERENE o x0EERZNFNOEEOHITAD OATVWSE LS

(5) BIZ1F, Jensen (2000), Holmstrom=Kaplan (2001) 7z & %5,
(6 2ZTVI 1H>DMBEE, BTFLL1I>ORELVSFVWELRL I TREL, ZA42SULEI V-7
EVobDESEKRTEDELTHVWTWS,
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ICEBbN B, merger 32 ODREORERHOAENRILL LTI o>OREIKES N BIES
BRI AERBICREIBENTVESFELN B T EMBEBV. IS L, acquisition (3D
EBHD, RUBNERINT B E 01 2 =IOV EVL LD, takeover (F4 7 4 —/¥—)
BEEOEENERINTG, -5y F EEOREREDY (HFI3) HNREZEGRT S5 —X, 2
% D HCHHIEIN (hostile takeover) EWVWH =27 YR THLNBZIEMBLIELIEH B, 2T
3, FEOZEbOBLBVRY, BHHEROBERTTF A 74— ~"—,WSEELES Ll
W,

TAYARBOVWT, [REFE-WD (takeover) | &5 TR 1880 FRBFIcETnicE b
NBEMN, 7474 ="—ZnEKIZ 1960 ERE TREENIFELEASNBE LtV TEIWV®,
FAIA=N=PaA—E L= « ANF YRCBVTERRMNEEEH D1, ThHBEEZOHR
BT EK BB EEBERT 205THD, ik, AHiTHZIIE, 74U 450 1980 FRE
BOaA—FL—b e ANF Y RADHVHICREREEBEREI I hO6THE. UT, 7474 —/3=
BREREEOHBEMF I ICBOVTRALTEREICS>VT, RENT 2 AOREORMBEFSH D IR %
EHTNTS.

(1) R TURDEZELCEDER
RBEZORITTA 74 —N=—LVIEEBEALLDOIER. <) XEEXRLT S (Marris, 1964)“.
Wik, =V =3I-VvXHPHSLIT LB LEEDNEEL o{2% (Berle=Means, 1932) %X{
Rz, VWbW3 BREEZELEDEH (managerial theory of the firm)| 2B L7, G LB
BN (BREEZEDHEN (managerial discretion)] EWVHRIEE LT, 4HERWA Tz —
Yzvy—+23R}+ (agency cost) OREEE LTHY EIFoh, Z0EBEMOHRE SN,
<Y RRREELEOHREWET 2, BEZORRULZLERAKOLK (=FWRR) &
WHTEHENE LTEPRHERL, <5 LEREZORREAITEHSHHIRIROEE S 2 Flilx
RbdZE T, FElREELIES) SHKRLTED L) SERNEHOEEE 5T %M
ST LEIE Lk, 20K, REZORBWUTHCHNESZ56DELTTA /4 —N—1tHE
BRFEBEX ohT0i, bbb, BEESHEEZEMC L TBRICKEZERT 5L, 71

(1) 7272 L, [friendly] takeover (RIFMIEI) LVWHERHELA LN HDT, takeover HEITHTHI & VD
BRICREL THEDNT VAL TREY, BB, TITEATVEFA 24 —"—LZTOB &5 FE
KEBbDERBICBEVTV A,

(8) Marris (1998, p.16) itk % &, TOB & W5 HFER, 1960 FXEO7 2 ) A TREHSNTVWED -
72&WS, 1B, HBR (2001, 3R p. 234) T3, 1950 ERFEEFOELIRSEE, (proxy fight) Itk B>
WY OFEFHBFENSN TS, TOB L ZEL Y BERFEBRSTE - 0OBHBFEICE DI WEEAIS
WTid, Hart (1995, p. 682) :&MH,

(9) =Y =213 Marris (1964) OHETHKTH S Marris (1998) BV, (HOFHI) 74 7 4 — ¥—% [involuntary
takeover| LFEA TV,
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74 —N—OuREEIE T VREFOHMIBLINEID, & v
BHEITA 74— "—OuEEEFEICER L 2o RERA(LICE A
bABERELELBEBLVEVIDOTH S, AFTHVE Y —
ATVAW, BEEORBWABICKY 2 HEHFOA S =XA T ”U:(z)
ELTFA 74 —~—BHBESFLRTVRDTS 3. e

REZELEOERICBI BT M 74— "—0%ENT 1 KIcEN
MicRENTVS, IRRBVWT, g ILEBETA-7-LER 9n O g
BR, v ZFER (=HRXOTIEEE/ SO EEMBE Y, v (g 15
BFHERERTH 50,

FESEALE VI ITEIE, < I TRMHROTBMEERALE VI BTRSNATED, Fbiikde
£ v OBRKEEERT 2LV THE LS. FHHRIRGEZFROFER v, LZNEEET 5
BEHg, O, 1KOHALERT 5. fih, BEELER, 7474 - —-0EI SQVFHE
ROPTEAROEEREERT S, W, HEKELZTEZETA 74— N—DBHEDODILNUB
LREHBDOELDTHEROKESRT EL LD, 2FD, TRFA 74 —N—%5|FET SOV
ROIBRNOSDTHB, CDLE, BEELEIFTERI O T TRALBIKERg, b7
>9MBEERT S, IKbOHL,E LS IT, BEZFORENITEIXL D EVFHER (v <v,)
LEVBOKRER (g, >9,) 2bod. T, BEELEOTEHOHTHREEDZNL LD
TEREDRREE, bbbV & v, PDERT OKERLEMNICKET 2. SVBANE, 74274 —1—
OHEEHOBENBREZORBNITHORELZLELT 3. 7474 —/3—i, TOB W5 FRIc
FEEnB Lo, RRATHOBMEOITH L BELBERESDSDTH 205, HAHITEIHK
SRS WA BATIEOKEEICBELARETH 5. AL, d2LECH>VTZOFMmELS
& L2 RMINELET 2 & 0O BHIE, ZoREOTBMELSD RMNHZ LW V7T,
FHOEFA 74— =B %S STITEIERD S BT EERT VI FNVERD, Lizh-T,
BATIBOBMENC S Licy 73 i EOREREBUCEELHT C &R, zh%t SoRERE
BITBE LTEMETERDESIHLEVS EMBTFA 24— DAl E AR L, REZEOREN
TEORE2FIRY 5.

BATIEORT O LS EEICHT 2 <) XOBRAHL, —B L THEENBRHIRV. %
B, LA BERTBICX 3R EZEORBNITHEHIRT 20— TNBRRIERETH B EEAT
WwaH, it [MEDTAREL (highly imperfect) | (Marris, 1998, xi) X bD LEEL TV B,

10 =) RIFPBOLEFELBEMTEATVAEY, ThABHBRIXITELALLDBEF—EYDgl THA.
D) FEHEOTEIRBERNICR VL 2HEZSNEH, TITRRENTEOEFIRLTVWS, EHELIK,
Marris (1964), B4 (1979 =&,
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FIAE, 7424 —N—%RTLIREDTA 74— "—RONBUSLTLbEE > TRVLAEL
&, HB5VRTA 74— LEOKRERIKE LROREEEINICRZI TRV E LS E
R, <Y Ricknid, FIESEAMATEE LTL D SBEZEOREAD A 7 RIES TH),
THOLEERERAITE E L CHEIET 2 HBRELERIZ & WS (Marris, 1998, p. 20).

(2) H. vvoautiiiEss

<YV REFER U< Vi3 TE&EXEHETS (market for corporate control) | &\ 5 #
SZEEE L7 (Manne, 1965). HOHEDORRE LichEd <) 2 LEIKFE LEESDEL -
BROKKLHTH 5. SHKEEL I, PEORBEERAAORTEEELENRT 260 TH B,
W OLETEREE 1 >OBREEL, MOWERBZESTHELES I OERII STHENELET
5 ERA, ZTNERMKIHETS &AM . S REETIS AR BATE & Rko®RE
ERICTOEHBD?, COWFIIEHO BEN) BEEF — L 0HEE LERICAEORE 2182
LTVWaREEEF— & (UT, BREEF -4 L9y SEFERICH B, EEX B ACHOBY
ERWEE S,

T IRENE, ERESUIEETHOELER T 24 —N—DENZEREEF — sIc5 X 5,
TORER, 7474 —"—ICkBBED) X7 £OEET 5 72D I 3BEREE T — 2 3TRELIRD &
EOKRRMEEFD 51T8% L 5B TRESHBV, T LERADOT TR, <V 200 HEEE
DHBUDORHMIRE CHIRENE., 7474 —"—OBEIZHELD (N HELFEET 2%
NEFBRERBT20THY, BREBFLROBVHELEAHTHRCBESEELVS50TH
5. COEKRT, SEXEETSIBEEROMENFE (=RAKOMEOTEME 2EES €
BAA=RLELTHEET 2D TH 3.

(3) BXOXBHREDOEE

RO LS, N=)=3—-rvX@F7 2 ) HOKRBEEHREH (1920 £ L% FAT 200
) EBVTRIKRAPLECAHFEINTE D, ZORDEHBESMREFEEHELTOAL
HFEEZFEOXE TcBrh T3l s (ELREONED), 20RE LTREZ LK ED
FESILT 2AEEMEDH % T & 2R L7 (Berle=Means, 1932).

RYVRFIDON=Y =3 — v XORFEEREE AR L, ﬁﬁ&ﬁﬁ@ﬁﬁﬁﬁfﬁ%‘%@ﬁﬁﬁqﬁ@)%
AlEgI L, FESEARL (S0 LRRBESRAL) &5 BERSOBIED FitkERAILE VWS H
CHZERT 2L O TEICOUBE T ERHASPIC L. M. o —DED S 1 b vEED TW
ZE, RRAOKBAEORRE L CORE LERE DB [strong managers, weak owners]
U2 < v OIfa, 2FXEETIEA 2 - VEATETH 5.
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EVSREEAEBHLIDTHZ (Roe, 1994). Thi L= vid, HRODHIE I3 K%
EORELVI T LEREKTBDTHY, TORETZPRRNONEIE . £ &b PHReEH
SEBAN=XLDERERLIEAB, S5, T|IBTA 74 —=0T 5 LB oEdrR
HICEBEE AN =X L E L THATEBILEGRLIZEVILS®,

CDOEIIET, N=U=3-VYXOHLA LB LREONHE VI HBEOLEP SHFE L
RYRETYD2AR, FIAETICALE D ICHBISERICEE L., < v et XEEREIC
BIE BEEF—L0) BEVURUEOEHSNIREEZ GLOTELEL. TTiti@N—) =3 —
Y ZIDER L REE EREOMEBMLIEEL LYV, fih, <) RIEEZOREMORELR
HELHREONENLEEAH L, ZORE [FE] RIRENTEELT 3 TR ER LW,

T L2 NOHRIBEARTHO 7 —+ v 7 ORIE, BEANICIEHE~ORBMNFA A =X A
ELTDFA 74—~ DOBEORIB L BFRT 5. KEIT, TOfI->VWTRIEMATET S,

W FA47F—N—D®E (2) : HHER

HIEITIRT A 74 —"—DBELEVIBEN S T4 7 4 — N —REBOHEMT I B35
PRI L. 22 TR, BEATSBEV LA XEETSOMIENENNRTECERNS 74 7 4 —/v—
LV ITEIDRREOES, BAENICEZAEOTISMERA LRI E2d. TOMHITR,
TA7F = N=—PREZFORBMNIISF LSBT L4 —7 = 7 M TIIMEAET & 45 W ETREM: % oh
IMTT A 7 & ==K BRI W TRETY 5.

(1) 2U—-54%5—ME

FaRwv=n—bBERHLEES I, BRASHBIE S, KRESBATEHRNCITET 2154,
FTA 7 A =N L TREERIT/IMEEIC L B [7272F 0 ORIE (free-rider problem) | 734
C% (Grossman=Hart, 1980). CORIEOAE I}, BEZORBNTEHEE=5) v/ (&)
FTHILE AR MDD EH, =5 Y SICRAKMOEESRS 570, TONXT 19 bhE=
Y v TORITERLUAMCSIESITEEZ LV Hich 3. FIfiTiT-E@RsBE AT 0A%
HBTHBITH.

U 74 74 —-N—DT D& EEIRICD W TIE Shleifer=Vishny (1997, p.756) 2B, %7/, DL
BFA 7 A== A A =X LEROBRIXEAIREOHEEDOEESE A v P LB BH, TOHT, KA
YRHAD L ) EXEHNREDEENERINAECINETCTFA 24 —~—BRESLREP > L )
HEIFELRED.

AD 72721, 370N TOREZEOREERARERMNICE </ o BEBEOEVEES bk > T AEelEdS 5.
<) R, BEP @) FAYOEVWRERECNSOETIE @EOIH) 74 24 ——2FEL8 2 508 H -
feE WS RICEBZELTWA, Marris (1998, p. 164) %24,
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WE, BN BEEF - 20k ME05 & LFfHos 20%E OUT, 54 to¥EE
MES) #RHLAELES. TOBRMGBMBICT L I 72 ERE LA TITORA I LICL B0
5, COREEF— L3 TOBA2ETTRICEITHRATIECTY — 4y t REOHKOBEAZ [H
PIC] DB THAS. TAYATRIEFIGIEESR (SEC) OHlFlicky, kOB LELS
%iELBEETZoBENL EOBHRE 10 HERITS CEBEB NI STV E (VbW
% 5 % disclosure trigger)™. L7:85-7T, BRRXHHco [Hiijl ORNBAIC L D BrELER
5%IEL BB THRENREEF — LR TOBZEELRThIER OBV, ZOKR, 54y
b EORKMMIR TOB DA v 7 > — i ICFAB SN B L1t/ 5. & LRGSR ICHEET
hig, 0y 77 —HEREENEEEF — 48 EX 5 TOB OMRHEL —HKI 51T TH 3.
C OB, [HBEN] BEF -4, 5 LkklioslZ EFsbkolicE=sY vy axt %
EUITNTCOTOBIcEAbLZ 2 X P 2BELTWVEY, LiL, #SDAFT 5FIEE TOBHID
TRHLLHCOERIC >V TOBREFRT BRICAF LA S b s s aRELITHY,
BOOHBRINTHOUADKEIIRBT AT LB, TOX57 TOBITRED e R HEF
ET3E, £=5) v 7ERO TR FEREBRESSERE L TR S (28] Ei & Tk
THILITED, ZDld, FA 74— -SRI R P PRHSERE TR ->-TW TRy b T
HEHERPEFTEREATS, BRaX M PRNERZ EEZRO I LicT A4 74 —"— 138
RANCIIFEELLISY, COTERBIEERVOEESTFA 74 —N—%@/NIKEBICEEDHBT &
EBERLTBY, ZOF A1 74— - OBESREEOHEBNTEICNT 2 FEM T I L5
BEREARBECE VAR EFRENICRIRLTOVE LWV S T &R E,

(2) HmAMEYY—OFE

TOBDEWZ 7 — ¥ v b REOKRRSTIH TE/NMNFME LTV B &V 5 HREFH OBENRE
BEF—LANTHER]I $52ETbHB. TOZEZ, TOBOETENE 7o X0HTHOE
EHREE T — s BBERT 2 VS AR EEKT 3. 2%, TOBIRBVWTHANE S —
(bidder) A7z icBBL, ENAGE BRI TEEETH S, BITHTRLLICI -7 v b
LEDOHANIZ (F=5Y V) aXb2hhb,. Lih->T, BRABICBVWTBRZN®D ST
EMHREVE, TOIRFOENRIIATREICE B, COBKT, TOIR IV EOEWE

a5 flziE, Weston=Weaver (2001, p.11) B EZBR. 4B, LLEOIEEPEEICEVTD, S%EHBL
AR EE CMEEFH oI (BB V-] BH 5.

U8 Yz vt v 3FER S H20EROTEREE VS 2 &2 EHIC trigger point D 5% % 5D KIEHEF % E
WL OBEBERV - VORI FELTWS (Jensen, 1988, p.45). B, TLv=#51 i3, ER
BRMSHBEM I SN TV BHRELRRITA VA, A FYZATRIUERFA Y TRABUYTHEIE, F
4V TR @R 742743 —~"—pREEHEINBVELS, 5 LIS LSRRG % @ds)
FA I A —N—DFEEFECDOT B LI EERLEERL TS (Allen=Gale, 2000, p. 43).
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BEHOLDOTH B, BENABICHBFIT DI T4 VLD b XORESIERT 24BN 3
B, TNIETOBDA v 7 » —Mlilg%E5& EiIF 22 Licii o8V, 2D, &AL DHEAH
5 —EDOENEERICBREZNRD TS, F4 74— "ok o3dn3FBEBAHE Yy ¥ -5
BOnBBWBEDZhENNIETTE I L I3HELATH 3.

7o, BAKE Y S —ORER Licsl: TREED | BENRESEF — 2 B2 bITREL.
FIAE, TOBIXHHT 2 b it HEEEF - L IKIFHBREZH>ARcEHEENLTHS S &
ST s b LAV, WbWE [HEDEL (white knight) | DEFETHY, 74 74 —/5—
CEEALABEEEES - AL 28RICHENEHEFE2RIZS LT 5T8TH 5D,

WFNIZLTH, REMNE S —DEERTA 74— N X BHBEETS 3 5AICEH. *
DHBB—EOKELZBATET TN, (1) TERBEEERET 4 74—~ — RERIIC 2
FRLBV., BREEF—LICL>TFA 74 —N—OTFREEIRIET L, HENTEORMATEA
TBHIELILKS.

BB, BEOBVESMFIMATBLE, TTTHBRIETA 74— N—DFEELERHET
b [HEHHI] VXAV TOETHD, (Boh) 74 24 —~—BEBIEC 20EME VS [HE
B LANVOFETREV, HROEAS ¥ M E, BESCHREEERSEZET, H30VIIRES
DEBNTHERBEOI S LTTF A 74 — N — OB S EE LRI LR T hELE VS
HTh3®,

(3) FA4UF—ix—PhitsE
TAIZA=N-DREEETF - LOREEERT DL, BREEF —28BILESE L LS L
THDRERBILTHS. FIAIWE, lpoison pills (FHEAD OFEH] | % lstaggered election of
directors] MEMNLIELIEFT I LABIELTHFONE. FIBR, 74 74— S—plEaniig
&, KHOMNEKIESEG MK CHATE 2N ERHEICSI360THY, F4 24 ——f
KAFBRER DL BHBEETHHELTBIS5ETE00THS. %ER, HHBREADA v —0
BHICELZORATEABIHREMZ 3T &Itk T, HEAFA 24 —N—BRHILTH
=7y PEEOXMELITET 2 I3 —EDOHES s, 2L ICHEBELTEL bDTH 2L,

an 58, 5474 =~"—fic>BER 7592 « ¥4 + (black knight) | &FEZN 5.

(8 ZBE, 74 Y H OLEENEH O hTHHHIEIRI S DB TH 3. Jensen (1988, p. 22) ic L hid,
1986 £EiT 3,300 45 - 7o AEEND 5 bHCHHIEINIZ 40 4 (1.5%) KBEF, <0404 dBEEE0KT
HofckWwS, F/, Weston=Weaver (2001, pp. 114-115) T3, 1985 4E & 2000 FED RIS 1z >\ Tk
HHEROEEZHE HREIC >V TH 2 L LTH EMRBDIEVT &, TR OTERS 1994 45 5 2000
FROVTH /3 (B2.7%) LZNEEBL BV EBMEINTVE, BB, 1FYRKOVWTOY = v+
Y)Y =AAY—OWRILENE, TAYALRFOERNRESNTVS, HoicksE (Jenkinson=
Mayer, 1994, pp. 6-8), 1984 &4 5 1989 FEDAEFIN AT 10 D 5 b 2/3 BEHMBIRTH D, D
HiR D EE &tk icxid 3 TOB @ 26%DSBoH IR CTH - 12 & VW 5.,

1) 74 7 &= ~—BFIEKIC DV T DB, Weston=Weaver (2001, chap 10) #32%L .
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M. o—ickhid, 1980 ERERZICT 2 YN DEBLFHTRIBLITON TV T A 74 —/N—1T
MU, (B) BEEF - 232 00HMEHALLLEVS (Roe, 1994, 3199 ~—v). 1203#E
BHBEHFTH D, kichi poison pills KRESNBFERTHS. &5 1 2R@QBIENL DT
B, MOSTERIKT A7t —N—EEOFIEEBENPTELVSbDTH 7. ZORER, [F-
B 0 4V 12 D R R IR A DSR2 | (FIE, 200 <— ) &\ 5. Bhagat=Jefferis (2002,
p. &) ki, 1982FELBIKKT A 724 —N—F%2FE L TOIMBFEE S, - b8, 1982 F
51990 FicpFTHOMTTOLEDRT A 7 4 —~N—ESGIES W, £, TOLIRR
FA I FA—=N=FEDWVL dhIT tdz stakeholder provision (BMEELIADREEB P T|ELZERED
FIERRE = H# 4 551H), control share provision (20%%#Z 52 KKREDOBREL —E DS
H=OTF THIB 4 545:3H), labor contract provision (74 7 * —~N—RjORBHEBH EMHET 55
IH) REBFFOLNTVE, IHSOFHERBVTNGTA 74 —/"—Da R M EHERANCZIFD 5
PREELTHBY, Y rve itk TEENIOHKEI L > THEETHIRVMBHOE SN, £
NHT S LT 4 72—~ —PERI U KEETISOMELZE L CHIZS b0 L LTHHsnT
W3 (Jensen, 1988, p. 22 BL U p. 45)®, 4B, ITEFTAHTCELLIBHBREEF — L2 MBESHX
TG D SO EEEW T 51D T7 4 74 —~—BITHEWS LVW5EZTE, [REFEEK
3% (managerial entrenchment hypothesis) &FEEN TV 5 (Bhagat=Jefferis, 2002, p. 5.

V., BUPICKAT: Z7AVHADI—RUL— b « HNFVZRDELL

TTETTFA 74 —N"—DREEEIFEAL VP SREFTLTE . 0T, 74725 —3—
WTAYHDI—=RL— b « HNF VRCBOTEEIICR LT a&EIciih, BRRALS

I Gk dic, TAYVADI—HL—b « HNF v 2DHHHEWV LERK 1980 FREE
KRESE{LELEVWDbNE, &) LARBREBENREIOSDTH L LEONEY, TOKEL
YEELT, 1980 FERDKELA v 7 ViLEBENE <7 oBBOERE T 2RO BA 1990 F
REUBEBATE L 727 2 U BB O HNBVEKET], ThAEXAE7 A ) AREOHRI0ELPe3EE
BOELVHLELEZH TR EMTELD. DUTFTR, COXIRTAYAREED [EH] 23—

Q) 4 F)ZEBRLEFAYRT7 Iy REVSEU OEZTEHTRINET M) 7474 ——
BaEAONLEh 1. LhL, 7474 —"—%K->TEURBVTHBEEBASNIEDI LI TH
3. 200156 A 7O EAEEFEICL 3L, EU TRAZEENCHET 22—V -1 TH 5 [DEEINE]
CAEMSBILL, 2005 FERIFLVBITSNET -7, ZOXEERNTR, @I 7473 ——1iT
St LREBAATRBEZWNS 2 &2 <0, WAREBELR LA 1DITR¥EORBEHEBMNFLLEVI6DT
»35.

@D 113, ERFREBIREVSBEEL ST 74 —N—HIEESLT L GBRERFIREZBRLDLEVWET IR
bd 5. Thid MEEFIZEREE (shareholder interests hypothesis) &FEEH % (Bhagat=Jefferis, 2002,
p.5). EHMEE» LD FA 7 F —~—ik oW TRIREI TN SN 3,

— 234 —



FAPF—N—ET—R U~} HF VR

U=t e HNF Y ZOELEBBRS T TRETLTH X S,

Y, TAYADI—RU—b « HNF YRBRESED > 10 LT ERENBH/BICL D EHD,
1980 ERUBIO I =R L — b « HNF Y ROBVHFIZOVWTHBEICATET S, VAR L=
AF5 20, a=Rr—=F « HNF VY 22HRORHOBEZBPRIESNE AN =L LRAK
£, S0FERURBIBEEZLZEA LER ST 2MIEA = XL BBERRTH > 12/, 73—
V= b e NG v R0F 80 FEREBE LB ERERTIRBH L E, Thdt [Ritic3BELZSHKE
WKREBETEEV] BEZFE2EAH L& LTW3 (Holmstrom=Kaplan, 2001, pp. 121-123)%
g, VvV bREFBICHT €= Y v OETOINRYE, TR0 EOEAH LI vy
Vaevzo— (NEPES) 2BNCHHETERWVIREZ 725 L, 20h 1960 ERBERr -2
WWELEHB. 2 LT, COMHOERIICKE LIENREZ .05 &icnsavysa<y .y
PEGET -3, FSLKCOBELF vy Va2 s 70 -2 FERICETINLODEZELTVS
(Jensen, 2000, p. 66).

ENTR, THLET—HEL— b« HF v ROREER 1980 ERDIEED & 5 iz LTKREL
BENBLHCH-1eDTHAI D, WoHIickhiE, ZDOEENTI 1970 AR IT IS » 1980
REBELITFA 74 —1~"—ThH, ZhEBELMITKZ 72 LBO (leveraged buyout) &\ 5%
1B L2BMFEOBERETS - 12,

Vv itihid, 180FERICFAM 74— N—BHERL-DEF, FiELEEONEICHRT
Br—Yazv¥—-+aXhb (agency cost) DHIHARREICEBIBZLEATFHI Y bo—- A Hh=X
LIBRL®, COIEMTFAI7F—N=L VWS ITHERTEERZEICL /2L 0D (Jensen,
2000, pp.3-5). Yy EVDT7Y—eFpy¥ae7u— (free cash flow) Fickhid, *+ v
Ya « 70—-ORHRNER FIAR, BIBORES 0 Y =7  OETPRFERFI~ O AR
BE) BABEIC L > TRRESBFIHEEBHRIBEROGEHEEZERL, LiM-TEhERHED
TRV T EURDEIG T 5. ZOFRDOITEINT A 74 — =B 5BV, 2FD, 7Y—«F oy
Va7 —@OTNTRT A 74— "—@iliGic &k 2BLEHHREREOITE & L CHERIC
INBTEICIEBD,

Ff, TOLLBEREFA 74— N—EBELMICKASOHMLBO THD, LBO RAEMME
BFA 7 & —N—DPIEHTE VBBV E, THOLAEBRBIEDY 15 74 2 4 — =57

@ FIFBITALEL ST, v—bEHOERE% [strong managers, weak owners] LTW355, ZOER
Z, UFTTH2L5BHMAL BB FSNTHRENRENE LTS (Roe, 1994).

@) CTRVHIWRIH I Y bo—v e B =X ADKRKRE I, BHERICE, KEGKEOREERETZITO
R EMBEEZEOMC >V T LEVWARDOBREZR TP oI EREEV S,

@) O UL 7hRBUERMEA N =XAELTDFA 24— "—DMES et L Tl3 Shleifer=Summers
(1988) D#tMHDH 5.

@ oz lid, 1BIFEDI—WN=5 7 5ER»m =it (KKR) £k 3 RJR F X 30BN S
ANnB kDT, Fortune 500 51 7 & — ~N—DHRARITIL B T & 5Bk 3.
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BETH B LEMBITRT OO TH - 1P, Thid, §2HTAHLAAXEETIED S OREFIC
W BHESTF DA = X LHKRET 5 L AEKRT 5. EBE, LBOKKXB71 74—
1980 ERIC T — £ 2MR 54, ZRRBCBEEOREEF — L7414 74— "—DBFICEDS
BRENTEIOHE &V - 7o TTHBEIL | $IRZT TR, BRI FA 74 —~—ShkhEDY
RANSIF 2 Y vy, BICIEROHEFIDOTEE (bust-ups) oAt (spinoffs) itk 2 BEEHER
DEPIZE > TREBREEROHEE OS5 L, 1980 FRICLBOICKBICT A 74 —/3—23
$EFE L 7B, MUEEORIGIR 20 HICOBAEHT] 20V [V 1 — VD 7Y — FISRERO< X — -
Fen]| BEEEFENIH, BETR, a—Rv—1t « ANF VY 2OREBENMEBLTT A Y
A DL OMBUREICEE L LT3 ESZTANSNDDH B,

1990 FERITIEWVWB &, FEIFTRERT A 74 —"—FEOER® LBO OEENFE L - TV
Uy v EHIBOBREIC LD FA 7 F —N— o T ADKRET Z®, 1990 EROBREM T I}
FA 7 F—N—Ip GHEARERICREFEI NS [BIRIIRER (relational investor) ICLBE=%
VY ZIB - TWL. 20, BRNBRERORRFTEOREOEED L7414 74 —~"—itfb B
DEONRUEEZEDZ A =X LONBEWEDEPNLEVALSIN, tNVARIBA=ATF VITK
niE, BEENOGSEDA Ly 7 « A7V a YOG ELMEORRY - ITHEREL, HEE
BHIEGE (shareholder-friendly policy) 1Z2#hs-72&05 (Holmstrom=Kaplan, 2001, p. 136).

AREHEDORS (2002410 A) T, 2001 25 2002 Fc»rY TR s ez vya yP7 -
FaalcRBESNIRELHEHEIHIC, TAVIDa =R —b « HF VY ROFEEK > T
IEIFNFBRMBBINTOVE, 1, 2003FE 4 AL SHEITSNZOPEOREORBUER T A
VAR —KL— b « ANF Y ROFRICHEAHTHABTERE>TVWEE0bi s, KR, TOR
lEo Tl —E R~ TAREBL 5 2 & 107 5.

AL OBETWAR, CORBREATE» SOHRBEIIPRA Iy 7 A7 v a vEBUIE
BENDA VYT 4 TEEDLICTHEMT ALV L IcBbEREUNMETH S, 1980 4
RO LBO L& B 7 A 7 4 —N—Itktd 5 U OFM & Rt OFHE A3 180 BER7L 5 & 5 iz, 1990 4F
RLBEDT A VI DHANF VR « A H=ZACHOVTHIEXEHFENDDES. LicHhlosL

28 fjZ 1%, 2002 FEXERFEE (o I X MEHET 20026 A3 AS) KB Thd, [FHER, 19804
RO LBO M, NMEOEEMROAXBLEEELOAOLALIEEZRBLTVS] (104 x—Y) tBGHLTH
%3, 5B, LBOIKL B 74 74— "—BREEZEOERBATELFERL, EPNRETCESI(ERE BIZE,
R& DGR E) i@ T 3FROELAT S, FlAIE, Marris (1998), Porter (1992) &%
BR.

@D ZhuL, 1990 FEDVr v 7 EHIEERR LI FLIZ RV » N—F A o SYN—LVDWEE [V v 7EDTEE] LFE
Ehic=eA rve 3vr v OFFSIEIEERICE 2 10 EOZERE VS 2 >DOFFIBHEINREIATVS.

@8 7272L, () 54 74— ~N—RBEFT 55, SFFICRBAHSEEE L, 1990 SERMBFICEYE FIH
DEVWAHT — AHEET 2. flZE, AHOLFTAHTERD LA 10 #i3 3<T 1998-2000 Fich i TFT
bhbDThy, ZOH3ED5EBEFFOLOTH S (Weston=Weaver, 2001, p.3). 7, &b
DELS Yy v RO D BHAESFLLE L > TWB (op. cit., p. 106).
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LAZPOA=AT IRV v yDEICEENFEE T L bHEETHA S L, RELKHE
HItRBMEI N B L S IKEENEV LIEBRK S HRICETFMLET C L bFiETH S5, FEERIS
LEcFHliic BV TH — « 7 — F &2 OBRIBNEETICT » L BERECHRE® TR VWL LEZ
TW3, flAid, BATSREHOFEERD D IcEHOZzn2BItcT s REED LERRN]
THET = v 7 TEBTHSI . AELHBEHOREMNHLH LN, TOFEHEL /NS
VR AH =X LDRBICEEEC DT Z20RELLICHATIRD 24, DihdaREE EH
MEHRMOLEES 2BOTERLLTHEE - Eid, EXMED [EHE%H (short-
terminism) | #+3ICF 2 v 7 TECWEDP T EERLTVAE LS ELNBE®, & LEM
EFROEAUMETH D EATESZNEEYICRETERVETNE, BEATBIRDLE A /NS
YR ANZRLPBPBBELEINE D, BYPNRAIRY > BERELVHIBA»LVZEF, 2o
DI ERNBIREE T2 ERMBELAONE T LITE 3, COEKT, KBEIREROBKRN
% (relationship investing) PHREEH « 774 ¥ — 12 L OF|ERFZE (stakeholder) HEE
BEREERILLTWIEREBETHAD.
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