(G ]

FAS IR 2% < B RO B o i) 8 D 1

2 4
- « e A g7
F#% Cmeg )
— 5

2006 4 11 F BIFEAIAHORLSE R ER: 5:-5 5 S8 E (The Carlyle Group) EAH
BEHEE A AR H AR - EEm— IR o S8 E R R BB RN E
REHF TSR > M2 OE RN AR ENENEN - FE
E o SNERLE R R SR E BN - FAE 1999 FERIE IMEIRL S RN
A (ESEEERE) #TRELSERZE > W 2001 FEESERL - 2006 FHER
fEE L > MRZERERR BN AR EEBERIDZEA - MELEEEEE R
2006 £ 7 H 6 HERFEHKREGFEE » EiB2EAERERKR TR (EMC)
» BL 476 {SUCE N2 RGP A A > K VURCRARE i > S EET
REREETABNFFFER TR - FEL > BYEEBEH AR > RMBHER
8] P9 8¢ T K AR S I L B PRt R e R AN S R - AR SRR A LB R B e 2 MR
K E g A B DASE B R S e R s BB R 2 TR o DU R
BiE L ATRETTIAD ©

— AR TRAERIEREE
(—) ERHLIIHE
TR S ) FEBTRE  EWE > BLEESS—E > HAEYERAF

TR RARAELAEN T TR ERAL GV RE -
" A3 4 (private fund) 0 TR A A% & L% E A 3] (private investment company ) » ¥ 3 4 54T
HF R 424 F N5 (investment company) FF) » REB 1996 F2EHEATHREFE (

37

PERENTE=A 7Bk



38

EFEHIEAT o dE MW

( Start-up Firms ) ~ tH/NEIFL A 22 (Private middle-market firms ) ~ B 75 R #E/\ ]
( Firms in financial distress ) - 5z & B 2 5 ( public firms seeking buyout
financing) Z EEEEKIR - HBEIEZLE " HRA% , (limited partnership) =
"#&E /], (investment company) - BIEEIGEHEMEBTE " HOMULEES
o AFE EREEECHERRZAFRE (REBA) - WIHEBRZREFE
ZFEN - HEARSKERBIFGRAES ~ RIS FFEEREEAN - LEBRES -
REHNREREEEREKE » BFHA —CHOINESERE LSRR
EHRE—MREECEERRVTIE  HEMSHERBENES - BEREENE
IRIAAR BRI E  BURIEREESZRER L > BIERAL TS EhiAF R
o BRREHBEABRTAEREETHEFRE -

DimEHEHY "TEREG% ) 6B R > LAEKEESZEB AR T ARG
2 A, (limited partner) B " ¥3E 4% A, (general partner) * - EE Y AEHG
NERE RERIRE B ERIR R  AREBARRE TEERBINESILER
Wty Bk - AIREH AR ORISR  HEREHEHEHFREHE » ARREE
TREAGHEROER - WEAY S RA AT SHRLT » DALER
BENFIEE  EmMAHEERELF LR B @S KA B - (FRRS
Bedl > DIHNERENERE R - FE L LEREES EFEEUAIERER
o MR AREBEZEELSBINRAEEZTRENESH -
(=) RS G 2 BB EY
. FREBAZRRIIELE

THEEBAGREERBAERGBAZKEANBE (OB RE Ak E@A) -
A E R B IR AR
2B EBALEERE

EEFL 1986 £z T EE |, (Tax Reform Act of 1986) » HUH R
BB NNARDHEESHE 1% E » a8 AN E RS - HEES
FEEGBATTHENE  DEEHARESRBENGE L - hiEEESIEFHET
LT BEEB ARG ANREFNANRERR > HEZBEHEZHHME » %
MEEEECHELG] - DR EME LR AR R EN » AR

National Securities Markets Improvement Act of 1996 ) Section 3 (C) ()R T » #L3E K 2HErk
1940 F3E N a) k2 E A -

% RER 1981 4 — 4 &% % , (Uniform Limited Partnership Act of 1981) 48 Bi4& X 2 4,
% » United States Codes, Title7, Article62 -

H B R R o2 3% R 494% 2 4 R, VC Experts-Private Equity and Venture Capital Expertise
44 st > GP/LP Terms and Conditions Survey #8 B http://vcexperts.com/vce/ data center
/revised/fundterms_revised.asp Z 443
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PREF A2 Ry B B fR A A1 -
3.FUH T BT

BB ol - B ZHRE > FERFTE " HEHRME , (hurdle
rate) ‘B " H[EIEF, (claw-back provision) o T IAEERENZR | (R/e P FLE IR
SEEEEFEEE 10% ~ 12% 8FE —FE G838 - AIETEANESE - t—3#
FIL P — AR EENRERA G S iGEEREGH A > FaREVE 5 P A5
FUE R LB B > AT fH % & AHEE S0 R G E AR BT 4L o 1T By 48 43 KL
FETEMR > B RE A BRSSO - FLARIT TR, o DR ESTE
F—(AREEN ESREMNE > BEEMEN LBAEHELR > MEEEH A4
P {E R A B B PTG R S A TN B - (EEREREE ALK
HE > EHMREENBER - ATt —G3 0 TIE ) FEE% AEEANIELY
EEEIZ A& > AUHEERGE A EREMIEESEZ 2185 - EGRICEF EE
SHEAHMZ R (F 10 F£2E 12 F) 7 EERGEATaEERESH
BR -
4RI EBERIE

HIRG BRI G HE e AR e/ N B RS - N [R] 058 5 9 A e < A A
fRiFAE > R EBEBANEERS I FIRAE S - YR ANEREEATUEE
RS

(=) RERMRT

FABE IR 1 3R EUR SO (S R A (8] - DD H A LSS BBk - LSt
HE O R EEEAKR - e EEARREARN > &HBEHMEGHE (Leverage
Buy-out > f#jfff LBO) AGHEIT B ZIKE - M H AL EH B 2R AR #1T
WZE TS ETF T - el T RSO o RO (8 A EE AR - — A
ZHEBEARREERSE) LRI —FERAT - DU R A = a & 50 AT
HEREREABBRELFREZEE  EMEEiE - BLUHEARZEERER

Y XL “required rate of return” A% E AN K T AL P o

> 4k VC Experts-Private Equity and Venture Capital Expertise 483k Ff i 568 T #4355 B i pi 4 %
B#42Z | (The Encyclopedia of Private Equity and Venture Capital ) % #&#£ : “A claw-back
obligation represents the general partner’ s promise that, over the life of the fund, the managers will
not receive a greater share of the fund’s distributions than they bargained for. Generally, this means
that the general partner may not keep distributions representing more than a specified percentage
(e.g., 20%) of the fund’s cumulative profits, if any. When triggered, the claw-back will require that
the general partner return to the fund’s limited partners an amount equal to what is determined to be
"excess" distributions. 7 % R, 48 & http://veexperts.com/vee/library/encyclopedia/  glossary
view.asp?glossary id=188 > 2007/1/25 -
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FREHIEAT o128 5=

[EISRATHE R DAECR S R M S 50° - HRER 2 el
L SEMBER - BAREEME -
2CHENBIFE SR > 2REENS  RERRAE > ENEFEREHES -
3. sl EE AR S > = HOREE B R £ -
4. BIEGEEMEN s EERT - FERGHE > HAEKGER S -
5. REM W ALE > &b s -
6. FEZ LA EREER I REEK - B3EEREEEAEHA -
LIEFEEENMmS *L%%ﬁﬂ&(ﬁ%m%ﬁﬂ%$%]tﬁ/\7E.a_#% 2
BEERCH A o DIER - R E I EESEFM - HAFAAREAFRRER > &
e (B 7R AT IR HH A -
(PY) RhEE A
A E R (LBO) &/ AGER ZIE > R EEREA > HPUEERAEH
RAFER - EEEEE \T%%%jﬁﬂﬁﬁﬁ%ﬂ&z ° ifi LBO A ERA(E - H
1£E5FUYEI’J1’*§E B ARELIBR R AETT - {CE —r] LI HHTHF 2K LBO = HE

B — ~ 2000 % 2006 F £ B 1B LBO £4# (+EEALA L) &R3HE
44

O %R
H

2000 2001 2002 2003 2004 2005  2006Q1-Q2
F ¥R © SDC Platinum and Citigroup, 2006.

Foste—F R ARIT 2K LBO ZE RGN JRIA > 734 LBO AR RIFA0T

O EER O RTFTAFER-LERAREIGACELTHR Y T 52255 28 5 2004
40
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l. EHXZRIE

KBy NBAFETT A FEALE AR (private firm) #a5 5K (R (RARAR A9 7558 4
» LBO BRABREEE  mEMHZMBERIE > SAGHEENREET » 4 AleRa
[EEEATSENE - DS B E L RASE R = e I i L VLB (e
o EbE < HE 0
2. PR 1R

Ew =Rk R e NG B G NESYVNS{SE S S S -R ek REL 142
J7 o RN S I e e < W o 2 R Y B T o 1R O T 70 TR TR B B A - R S
PIEETT ARIRIRE T - HHEREE R RREIZ ZREHEAF -

Efe AL R A LBO AERR > G LIKIER{RE A (expense reduction
) 0 DU B Al RGE B A R H AR - i LBO SRR » BESH oA
AR E T3 (capital expenditures) > 5 [HERLERER S E B RIE -
4. $EINEKIR

M LBO AR BEZITEE T KA ) - PRI R B R e 19 H 4 7H
T A L AE S M - B AT et s H PR Z BE SIS > th] DUR SRR 5 B T 22 =]
TR LRI -
5. BiEPEE IRENEE B

RATE LA (CREDL T - BB W R B R RIAREGEES > 105 LBO
T AL G eER g DUPE Bt s i B e TR R A T A S RS A A RS
&l o
6. BEEK

fFafRit L LBO I G AHBIT AR LIS NEERL - L5k
REEL U2 A > TR R PR S B V) E % (Sarbanes-Oxley Provision) FfTff ¥
LERPREBERD  UAFELERENEHRRS TR (AR ES0E NE )
EEHA AT A AT R ERET R -

DU 3N R E SRR AR T EEE A LA E B FE E
EREE -
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EFENE AT

oA TE s

B— > &XAeda

> BB ATAR X & ek A MO AR XL

Rk

T Ry | FEMe | Horim R Ay Y-
N 1 ﬁW%W
;B AR FROE SRR UE = L3 I 20 30 WE AR B PSR S WA 3 -5 5 I
el E L RIME R T O B G “mﬁ%ﬁ’”% | mog
% i BB 4| EEI |3 A dpdy] mA 2.5 £ 7 TW M
e (5 20 HEE T F 2 F RS ELDT G| £V AR
ﬁ b B % IR ERIN IS R AR LY " B

IR = SHFARBEE | £8
i
ha s
R RS EHEEY 02 R (SOX)
BF AP AL SRR H

HIERF[F &F(Lf # 2FLEDLEFHAF R U R

Rikdf |FAEF A Proe T A fF B3 A Ik
e £ | A 0 E B2 E B AT
P ITRE YR M |E R
ﬂ; FE 4 B |Hk
P
i
B

H#R * The Private Equity Revolution : Are You Ready ? Citigroup corporate and investment

(1) ZEERFLSH e HES,

banking, financial strategy, November 6, 2006, p14.

| EITERGFZE%E

DU OF 5 2ka0 > 1999 SR IR & (VA5 B BB
BEOFHTER 5% » £ 2006 FERKE 209% - {EE =n IR —

1
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=s

) [EAL 2R
BRI




ZATES

EiES

= RFRAEL BRI AL E

= & ¢ ¥4 B i (Sponsor involvement) 2. » I pE & £ 77 |I:|USD in Billions

US$600
US$519

US$500

US$400 US$35
US$285

US$300

USS$157 US$162 USS$173
US$200 USS146

US$104

US$100

USS$0 -
1999 2000 2001 2002 2003 2004 2005 Q1-Q2
2006

H#H kK ¢ SDC Platinum and Citigroup, 2006.

2IEERHZMIR (size)

R T BN REE SR E R PIRER R 2 (83270 > HER 2005 FEHK
RS > 52 3 (8 5 THE3ETT 5 2006 F L4 FEEAFHZ SHEFETR 7 (BT
PRRRER AN - ik 1 M > FLBEI AR S T (T b 22 5 &t 30 - A
M RERE S 2T SRR B FE AR o H b VYRR 2 Bk E O =

AL -

g ~ 2000 #F F 2006 #+1% £ TA E LBOs EH 4 # 43 E

68

70

60

50

40
O:m

p ﬂ - g(jw
b

30

20,

117 710 38
10)

1
;RN

2000 2001 2002 2003 2004 2005 Q1-Q2
2006

H# kR © SDC Platinum and Citigroup, 2006.

7 The Private Equity Revolution: Are You Ready? Citigroup corporate and investment banking,
financial strategy, November 6, 2006, p8.
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() RrEREOFAZZ P IIEE (Premiums)
f£ LBO 72 2 YU i s {8 (Acquisition premiums) 5 o i 14 [ 8 B £ ( Strategic

buyers ) FT{]HIE B R o DA BREAS I B AT —( A A B B AR b - SRS M B OF Y

WA Bt s (B R Bk 2796 > 38 PRAE (L (private) FHHI(ESERIELXT 19% » F &

RN AR R

1. @& I g Y E AR B SRS 1 W B A SR AN AR > s S P Il O Y 72 2 26 T IR
¥ HERErHesRE  FA EHEAEGRERIRE -

2. TR [ W B (R s MG A S MR R R VE T IRl i A s o 2 ZE B P R = R 55
H—Es [ EREA EEREERBEE RN AHZ > BB T OHESREERE L
W

3EREEE GG BhE IR EENE 8B B N EE % & # (value investor) » A IH
BEREEEAEERT » SR ETHSHRN AN ERHT -

- XEAHLFEREE L EH

(—) ELHH
FEE o LEBHEESIHE N 100 ADLT » DIRLTE#E - 52 iRHEE

&4 HFERBEIEE A (qualified purchaser) - A[IE#EEN 2 B A\ IEH R &

EFEIER «c LELEREE S THEBMERL (i) M hEREFRKRE

% BRI E T BN EASEEREESEZTR > EERRZHFLINELE

TEE EBREE G B R E N FZERS > ORI R 1933 4£§8 25 1% Section 4(2)11ER

RHLE - DU T E/ABHE ,  (public offering) {7/ & Regulation D f I £%

IEF AR E N R EETZ 2 HEBHEUE (8 (solicitation or advertising ) DAFAZEEGH & H E

A CHE" LBGHBEEIRE S ER - LSRG 1940 £RENF %

M HREATRE 2 ERFEER > (12 1940 £ ER M % (Investment

Advisor Act of 1940) Z5EM" - MRS AEHBTBILEGEER TR -

K 1933 F5E 7715 (Securities Act of 1933 ) Z#E » A ER 7 [a) 2 H% B AR ek it

v PNEEAK 1934 35578 5 7E (Securities Exchange Act of 1934 ) 7 31 € % & HARA 1%
HEC R HEEHBRE D EaREFENE T TRERE ) ' HEETR
W REE G5 0 152 1934 3B RAL Gk B -

(=) RASEEEE IR b i 2 &) JREHE It S FR A

¥ % # 4B : SDC Platinum, Citigroup, November, 6, 2006.

S HHM A A2 AR E £ R > Staff no-action letter, Goodwin, Procter & Hoar, Feb.28, 1997,
WWW.SEC.Zov.

0 &R R L £ B € sk hitp:/www.sec.gov ©

' Section 203(c) ~ Section 204 ~ Section 206 32 Section 211(a)
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He LB S P S T-MEE B 2 BT (NYSE) 131280 (Rules) s
MRS SR AR 2 BRIR - SRR 5 R 3
AR O 2 IR (2 H PR PN 2 ST - 7SR A
o ARSI AL S (T AP L A AR (T8 -

(=) FLSHIEHECT IS B 2 I

— RS S B B T IPRE P
l. 8 B~ ERATa7 IR F IRARR F)

IR A A B A RIE MR - DU NN R EEE (B
— It I O A B AR SRS RS -

2. B Z PR

A A\ TS I R AR SR B T R S (& B S PO
BICH MR IE > GBS IR S EE AN — R SRR
A IR LT 5 1 B S L L0 -

3 HAFEREET B EFNRBEETZ L FIRERA

RSB TR T i A B IE S - S S RER M EAS > I
BN BUIE S M A AR ERAMROIY - Ei > BT R
RGBS B LSRN R A EE - RRASYHREB AL ThE -
4. #F AR IE ZBRH

MR SRS IR REREEREEE (IRBEARED R
FIHED I » HEAMEFIN EEEED  SOE S A A LR
3% - BREEIR AW AN 0% ST AN S A E i - SRR
SRR - ZAMA I EIR » DI RIS T8 LR R -

5. B IR B R A Z PR
() BRI B 8\ B 2 2 S A HOIE (F (B N2 S > DR RA T30S

YA L RERRH - FOSREATE -

@) BRI BHIEE A B AN > LSS S S B SHR

7 » SERIHERABEIAS WHRAH AR -

OIS NS P S SSEREET = = N PR G2

PR Bt EEAGEA B THERA LS 2006 £ 12 A 20 BRHZEEE T EAEM
HER AR R | A LIRS E AT (REm) -

B Triastl ) 2 BB A ALBRBGARERS TR FOEESL BT AR T A
BHPA LK LNEETRR - TEZA L 2 H e T — 2 AR AT —REETELE
e R BAY o LRABATHERH N LA L H T LB it d -
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s

(4) i BE A \FOEEES O GHEEERSFRPRE > 2E&E
RELPERRET > EE A AN RS RSEH DN EMTED) -

(5) Frg N B &% L AEGHBE M R B g e — E LB EREBAZFE - DR
HBEENEB N RRELRERE RERESREAIEEEZNTEEEA
EH I

6. 2432 F 48 2 Z FRL#

—IRIME » BRGHE A SR EEH ER G INLRS] > RFE & EH
M2 AR BREE L EFINAEE — B LI IRE B A S AR
MR B FEE - b PRE R 0l & R LR SR A AEEEENES (A0
MlE ) BAEmERE - DUREE CEHE S AE - NALERER S
VL HRER SRS - st B E R R A M ESEEE SR - HIEEE
PIEEH BT - IR TR EH R EEH A GETT - 55— MR AVEA R IE T E &
AR ZKRE DR SR VERMEERRKIESRETERMESE - U
SEERERE -

W RERHEESRA LS K
(—) BLEpREZ AR

A (hedge fund) NAEBERREL S - DIRA A& H R HABIIRE R 2 - 3B H
Fo TR FOE R R RN B LB » e E SRR E LS A AT A&
W E M - W E S EZB K@ A HE (absolute return ) [y & X (
performance ) - [ HAR I 2P A B B A H AR (RIS B s - (B BTy
GHESMHEE - REEEATENS DERFSRE TR > F1EREESRHE®ES
BRI LUK ZE ~ SERRAR B (R R B AT AR R A o S AR B S
PR TEAR 1~3% MVEHEIN @A K B H B S AR (fee-for-performance
) > RAEESESERINR IR - EA RN TIES e R - BN A AL ke
RGBS R (0E THIME ER -

1. 3% PASHER

HEIRTZEHPESNBLEE e —F - EHPES —REREARERD
T % EHER (lock-up period) - (HIKEBFEE G 2005 FAMEMS T FF
TR RS EREMI I E B R E | (Registration under the Advisers Act of Certain
Hedge Fund Advisers) .7 fi#fg 1LE 2 f#fg" » FLSEEE G 2 I 0] B S A T i i 4

' U.S. Securities Exchange Commission website, 17CFR Parts 275 and 279, http:www.sec.gov/rules
/final/ia-2333.htm.
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( permits investors to redeem their interests in the fund within two years of purchasing
) o AR HARE N WG E (initial investment) Z PSRN HE w8 i 4F -
EHRFEREEGHAEREREFERNBENE S » HIRE AL EERE L
B2 PRSI -

2. FBREET NG RBE AN

SHEREL Bom R AR B AR 0 O SRR BE R o R e EIEAYE K
REHRIHE - —ASESEREER (HEAN) SHEERT » BB EER
BEFIS - EEREE S TSR ETHARZKE » BRERFRAFEHEEE
MEERAL - BT R A B R A -

(=) BEEEESANE

KB Z A (mutual fund) BRAFIRIE S - —fRLUZE /A F (investment
company ) % o fHARAEIRER] %/ F] (corporation) ~ {55t ( business trust) -~ &%
( partnership) B HPEF /N F (limited liability company ) DIZ${TH¢{7 (shares)
A HEEARE L HEEE S » LIEE (collective basis) K &EE i - Bl
HREFFILEE SR ATE » EREREFRESECREANRBESEAFZ TRE
 MEERBEEEMBT2ESE AR "IRBEIFEAN, -

HEIEGHEMLFE SR AN - R R ABAZRNR 100 K2R - ZEH
TRBNAREMNE  FE—REERREEES > THRHAREAZS "T618, (
qualified ) * - [ERREI /NI A - B R NI E A RS HAEHHE - REEH
NEINAREE RN ST FEA A HPA R ERr ElERE & RN A AT
Section 8 7% 182 F " -

EERESZEHFEEAR 1940 FRENTE  EE 2 2 mEAERK 11933
FEF Y WS THESERE  MEIEBRBEPRETMN XKk "TERELFE
Section 24 (a) JEME » (I AZIT ANBHEE L FIK 1933 FF58771E (Securities Act
of 1933) HIFEERLH » MWAMLENE T E G (registration statement) - §%
B AR TS N A B S Bk Schedule A HIEHHFE : FE (b) HEETE  (FAIE

DRE T A BISHEALBAG - RXMARS  BREX S ERER -

1 % A mE— o

71940 FRANAFEZEBAAARATRFBEANELRLEE F @ Fvk » AR TN
Z MRS o 4R 1940 FHEE N8 Section 7 (d) BT 0 EEANE E T EEALE
B35 M 4EE AT 2 Ao MG RIRA SR TN E) A £ B A ER 0 &
SEELNA LGB E OV A RAMFTHRE AP FRFARREHIRA TR LEAR
NAZE NG ARE > dE4R 1940 £ A 3] 7% Section 8 XM > k) EE MBS @I HEM P
% (notification of registration ) » HEF G IR LR E N EA) B RIEEZAAZIET RN BEE (
receipt) Bl & o HEQFFR T1940 FIREN N F ) M AREABRBEALY > &
b 3B R E RSB A A A X N AT IRANE TS o

e
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HC L AL B ~ AL E (S50 S aH #HEE 7 2 7] (face-amount certificate
company ) “FEfA 10 HAMKZATMBITZEESEM I ES ~ BRI/ (
pamphlet) - {#HE (circular) ~ FRZ(FLF (form letter) » BCH A F AT E AR HE
FREME RN » 2R =MEFEEE - HEG HMREREACHERE A M NE
R RR R SRR B IR ST B EE IR & N R EETT By o [AliE Section 10(a) (1) #
E o ik FORM N-1A 2N AHE - SUEARRIHEREEEERRS2E" -
EEFEE G 1996 FERANE S FEE Z/EE - 1R " 1933 F£58771% | Section 10(b)
HARR R 20 > A6 T BB A TR SR A ) PR R S5
TS ER - FURIRMEAFMRHFREE AR - BLL THEM T (Profile)Z 775
HEE MERRERGBERES 2% « [WH TIRE-BN, 1952 11933 FEEHRE
Section 12(a)(2)Ed Section 17(a)gfiRaZRE il (false and misleading statement)
PR -

ERZHBERTRIHERESITET ZRERH TR - ik "1934 F3E 5%
A5 | Section 10(b)€H Rulel0b-5 7 HIGE » 57 K FEHC B T S5 ek Z BRI - 2
EZHE - BEEEENEBRIZ T 1940 FIRERBRE | HE > RESFIIN B
LR BRI B R B2 W A R EE A - T8 ST AR < R E N AR g
U DURERE A - BEHAEEH 2,500 EETU EEEKREERN > faE &L
CHRENFRRERRSIREEN > hREEAEEg TR -

i ERrl - HEIERGFEESIHRE—REERR - BRYENFENETA
FAZEAT - BAFLEE (private placement) TR RIGHFE N F 2 NFE « IRENE - HE
B BREENTERSBEZ S TS EHZEEES - MhRERERR » HFEE
AN BEARMBAE  UKEREWRENBEE  HEGHEEFR TN EH ZIBE
 IEE NI B AN R RS -

£~ B RS E SR BT

(—) HA
HASKE B R IR(ER - AR - ERANR - IRTTHERIGE T R EHE

W AT EIN B G AT A LA B R AR TN -

PNBRA TS AR AF R - B H S AEM (clear, concise, and understandable
information about an investment in a fund) > R E4& (f) R > #]F &IE R EARIAR2IENH
RAEH > LARIISIAEEEME 0 EFRBMRFFEZREFAET RO EFRE—
TR NHARAE -

% SEC Final Rule, New Disclosure Option for Open-End Management Investment Companies,
Release Nos. 337513, File No. S7-18-96.

*! http://www.sec.gov/rules/dinal / 33-7513 . htm.

2 M 1940 4% % kA Bk (Investment Advisers Act of 1940) #&X X #AM N E » TE
http://www.law.cornell.edu/uscode/15/ch2C.html #g sk &34 -
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FhiE o IR SRl E R A E S E - 1998 4 R L RIRITH H RRIAE R
17 (LTCB) & > TR REERRE > =30 E T BB RS HE
< Ripplewood {#L) 10 3T AT > WHHABUF R EIREE i > @k T
#rA4#R1T , - Ripplewood 5 [MESNEIRTTEHE S > W5 EREINFE (EIE) &ilA
BRGEHNRN > BFEESRZER - HEFEULEREREE  (HHR L&
SRITHCIE[EIAE > 2003 FiFHFEEE 530 (EHIT @ IEFFERY 2004 FLEIREHEFERALS
Fit_ETE R > R UPERIRL SRR £/ ARBISRIT IS 2 E 1P - 2004 £E Ripplewood FI] ]
HEEM AR (B3, & AR T I i - (hEHIER] 2200 (EHE - HRVENEEA
o S A SN BRI RL B IS ME I <5 PR P R R AR R 2 (B > e H AR B R iR
CHE SR ABFEIT AR - HABFZEER (BILERERESTER
FRRTfE EHRER] ) HEITHERS - Ba] 9B E » AL - 16/ 2005 4 4 HHE
EoE T FrAR , (Shinsei tax) K HESRBERERL G ZEFRE 20% 715
B o BRAB AR & BRI » NEE R E L — R R SR E - SR E TR R
HAREE G 185 (M&A Market) ZEEILF[ 7™ -

(=)

1997 FFE#E A TN RME FRE > HEREE R R 2 M EE 7 mEfTE > 7
TR REESE S BUFEER > SHEEENEARTS » NESMES - INE
R R ] 2 AR 0 1997 FHNEIEE A ERB LLEA R 13.7% » £ 2001 4
HIFF 2 36.69% - 1998 4F 9 HRL B xR S8l 5 52E (Carlyle Group) WU EITLIRT
409 %t - WiAE 2000 F£LL 4.5 (E£T H EEEIRTT (KorAm Bank) Fffi% - 2005 &
HEE FIOMEIRIT » HEIR 6.75 (H3ET0 » B2 FIE NEFF S E 2509% © 1999 £ 74
SRS T HTIRE A, (Newbridge Capital) DL 4.68 (&3 TR EIE —IRTT (
Korea First Bank) 499% {7 » £ 6 FLEEE. 2% - 2005 FHLL 16 (EETE L
EITIRAT > EFMER] 3 5HER 11 2003 4 8 HHEZ K72 Foreign Exchange
Bank (3% " SNESRTT | - 6T KEB) A SR % Lone Star (NG A
BEHE ) BT S1% Mt EES—=T/HE®HT (+—E/ \TH=E1T) - H
AT AT A 2 (BEIRT) BRI IRMEIHINERTE > 20 2005 FINER]
i =2 5EH (Samsung) PHELLEEE 54.19% -

T 2006 4= Lone Star AUHEE KEB W > =B 8 E F g L B IRITEE
ZRMEFEEE KEB (i KMEESEE B TRIUEEFEAZNEE - &
s E M E AR o fE ot BN A B - HEARRBT 2T EANRERR

BRI E E W B AR AR B B R A E AR 2 SRR RACH 7
EF R4 E 0 2006 F 11 A 29 A - http://www.digitimes.com.tw/n/article.asp?id=00000
34768 B483AQ85L H512J VOVF2HP -

* Year-End 2005, Asia-Pacific M&A Market Bulletin - Japan, PricewaterhouseCoopers, 2006.

P F R RS kiR KEB I AR RRASRF Zildesn o BERME 0 PHETR

49

PERENTE=A 7Bk



EFEHIEAT o dE MW

BURAHER BT - WmEnL & R RERINEL SR E N E R - B
AT RREZNERE - BRI DLEGEIREE - NHBERNSERSH o B —F
HEON o BEREEA EAKLL 73 (EEICEME » K KEB AE L E G # Bl 5 — R IRTTE] R R
TatEZR - MEARZEIFRUEEELEFAEFICEINM A » BEBEBF LRI
B & A B #E A k™ -

PR B MR 2 B R A M E 0 E G EA TINR I E AR EE - H
FhEEE "TRMRE ) ZHEIBZ - HRTTRTE INERE ATEE C A8 Bl L AR
EARP SR ECH MR - [HLERERE SR B 2 B HINE AR ERE
WAL EZHMRG 2 - B EREEERE T BRI, (
Ministry of Finance and Economy ) Ei=Z#t5¥ » i 5 [fEH ETEFZE (Board of Audit
and Inspection) 2 BiY) - HBHIAE TaT IR R RE -

> 2
&

SRR ERERE SN ER ALK AR EE S EF N ECENREHAF
BTN E B K EE - B T EAESEN - NERFRA R EZREAM  EITREEEE
DB REE L » FERESEEEE WL EENENEE I NEAR S T2
TAEHE - HIRAFI RIS - B REERT 2/ - AU GHEREREZERK
2GR

BEAN o ST A ARRA B < 2 7 U i S LR OB, - Bl Fe O 9 B 55 R AR 1 Bt
B 0 DIEEIRLA S R R &5 E A 5 E (Blackstone) L) 360 {E3&ITHE Mih
FE 3£ Equity Office » DAz KKR ( Kohlberg Kravis Roberts & Co) 330 (EE T EHE
EE i/ E (HCA) WK EFEAKE » BEHEELOMEREO 24 80% » JREIE
HEESZHAESW 4 5 —HRLEREBESEFTMEIMNNE » EBIRITHG
EHEIRIR - DR I R S &R A 2R B SR BN S - AlRES [FFH ML 1998

44 A4z ak http:/fineprint.yam.com/?url=http://news.yam.com/chinatimes/fn/200611/200611225800
75 .html&channel _id=fanews > 2006 #F 11 A 22 B - &3z 4} B4 4T(KEB)Z A £3589 2003 A
¥ B FHRESE » KEB £ F @IS ETHT > $3% KEB #EABRERERE 12
A% K% KEB ¥ 5B AHIIMART  BEEAB AN - d3xik 7 A L5 KEB #4¢
RAE o MR EAAHE KEB NIERFEIE R 2400 B £ 0 - X EHEFE 153148854 (Ellis
Short) ¥L:%43% (Michael Thomson) £ 4 > 12 d kR e 2006 5 11 A 3 B&RE
BT RMREFEEENRE - MMM ARG ARYE BERNM M
http://tw.news.yahoo.com/article/ur 1/d/a/061103/19/61ce.html.

ok #AE 2006/11/01 3R & > 3% ¥ GE#7 K 49 > http:/tw.news.yahoo.com/article/url/d/a/061101/19
/Syaq.html

27 Wall Street Journal, October, 17, 2006. ¥%i%4t 2006 4 11 F 22 B %74 > Lone Star =T A£ B4
% KEB > B R 4474 KEB # 4 £ 35 - http://stock.yam.com/article news.php/international/
5581272

50

PERENTVE=AT7BER



FERIAGHEAT (LTCM) Fi i g E 2> -
FEBUN BT L AR I o) S8 T B i < B o 5 TS A T
(—) BREH

FEREZF TG R E T > R BS54 FraB 75 AL S I BB 52 (vulture fund)
DUERRRE - B MREFEHE - DA TR > BIEEI RS - BEEEN
AR R S U AIEEE - A D IE e I E. 1T > DAHERE i 5Pk Fr Bl %
‘NH -

1717 = T (B 2 ) A S L e s < WS 1 v () » RN BASR (T3 E RIRLE » A
[EEEE  MMEEAFEME BYWREAFRER.C L TR - BREMEZ
R AR RE(E RS B PE OR B 0% - BEMB NSRBI E KR g - BA] 5
FERUE _Eri(ii) 2~ 7l Wis AR A B AR ] i — 2 HifE (holding period) » 41
B AFENERIIRE - WHREERE TR EE > EORMRIEREE A
REMPCERZBR - BERIUEGTFEN - EilliaiE R EHN > e E
b R T REE 1S HYE RN — R I B R R — 2 > A RS IR A A RIEINAE - A G U
NBE R - DUGHRR I EEA] - 006 F S NG DU IR S S
{E{E -

Besh - R ERE BRI ARE AR B (ARELE) A KB "
Rk ZEBHEIRRNFRIREH ZHEFE > R ABRKREA LGRS
BH e AR RS - KEAERFHEREZNRZREEE > MERE
HBISMNETTRE - KRBTSR ES - SHRERT T EFREETRERE
ZRUE > EEEBNEFREFREFREES L > BERKRER TS > TRt
FRE PR R ERES - WESTMAENE BRI N A  MFETER
gt W IRF - B IR U BONE T35 B o 052 AR o A (2 2 1 (5 SR M B AL 5 s
e ANEH - RS AR LB ESE T ARSEERE - SN & 2 BB (R 3
Rl RERBINE S ~ BINE L EREEMESRE - BUTFHES RS EE SRR Z
AN EGHE - Lot am b - Winsl B ERITHEES > AR B
ERAMAE LR Z — ERE R - R a] fRIED 5] B B A P -

FH PR LS e 1 5 2 26 DA B Wi U7 S UE AT I > B EAR T 5 [ 38 Ayl b th T 6E
BT o E E AU A SRR O 2 LERIE T N HE © 59 Ryt S U A
AIREE B AR E B S R BEAE - LB A FEE - JREREE H R F B ENE
k#EZ EIR - EREE G EEERL SRR SN AR MM EETRET R
ZEE > WknEHBN S > B FREE S BT GREEGE I ZGHER > D
G5 [t & A 4 BUF B RSN E YA R B -

® FFa¥R 0 2006 4 11 A 29 B > http://www.digitimes.com.tw/n/article.asp?id=0000034768_B
483AQ85LHSI2JVOVE2HP

51

PERENTE=A 7Bk



EFEHIEAT o dE MW

52

() AEsEH

REXREENAERE  LEREESEER T LSRR ERN » ZUIREAL
EEH M - TMEAREESEER - B PUT IR EE AR
o ML G IR IR AN B - & HR R — 20 AWM T - Ik
SRS R S 15 50 R B AR E - MEREN LB AR LS & 2 HE S R
BN E > A E A FRR A SR L ERTTEN ST o B ERCATE S A E » 1L
SRR e A MR B RIF B R AR RS - B2 FInsk(EM
» IR AL GRS B B B T T = B L AR B IR - AR AR S
[IE1SUIEYN R

H 2002 00 QFIL DA% - FREHZ B EINEME HE S L PR - i R ERILL
KRR -~ REEMS - MRFREIRREEINRLFEEERGZERN - —BINE
HE R SRR - SNBSS - KEMSEFHE ROR517]
o M¥RBINERZ & & > SERAGETT IR (L 2T - SNBSS & A
R AFEA A ERE - ITHWORES (0 T EE6EE, - T OFE ) B
WS RIS ) R LR Sk i & 2 PR - B8 (5 A o v g 0 o R e 2 o
EWE - T M WEAREERRRDERAE - TR DUE RS
EWE - W ERREPOE R T - RIS TE - S(LOHm T > DURTERR O
BE<F - DR BT BN TR 3R R A A RSB PR - FEHEEHEF T~ IR S
B BRMERC R Rk B E AR o 72 3 25 R K T T I I 50 2 R B e A B < LA R A
Fraf RS - NEHEMNABEIRE eI SR - CHEMRCE AR T2 R
WS TS H R > DIRBIAREE RS ASMNRRL SRR & - B A
TERBERD » HAESERGREE > Ei B R G SEw F e ES] -

¥ dm 2005 SERAAAGEREE P F IR AR N ET AR EE 0 RIRA I EZI R A
BERBREIT PR AT EAEIEE T AR A PR E) BT AR e s o

PERENTVE=AT7BER




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




