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AEARRS SR IR i RS

hREPEAEN—A R
Tl - FEE"E K™ HF

BE:AXNLBARAL A EHRGAEY
(MR FEEEP I AKX EZAHATTH
W, 6 WA % £ 4 (indenture) # ] 3k B % T 4
AR TWAR, R ARERASHESARST
BOA K BA E E M 80k 3 (benefits) ,

XA FHRYL LcRbF AXHR

AR, BIFEE KD LI, S ik S b
—AEEFERNEN. A TEREMEERRE—
B RITREME—-TEMA RS AR HENEE
MEKGIT SRS FMTR S, HAB BRI
MERMAFNEEEMZENXR, RERFHX
AR 45 T R (debt instruments ) H {4 f& 7 #+ 4 5
(protective covenants ), L 3t & 2 7 i % ( bond
indentures ) (IX 2 — R K i 224 debt contracts)

+ AXEAREFHE - FRELBASRUAFSFARF
ERARLHRTEENMETA,

x» ZF{a% - ¥ % (Robena Romano) , A FH A ¥ H ¥ B K
B BRAEEFHRANEFL IO £,

wer RRPOEAFERSMAERRE KB,




ARARES SRR AERATRPBEAETH TR

o S K, AR R T A BT A 4, TR i 7 5 T
MBS E AR AT B OIS £ AT N, HBHRATRAR
B30 (boilerplate ) , 1382 LU BR MEAL B9 T8 5 HE AT B3R, il I 38—
B A SO REARA, XRMERYR Y RN, TP
AABEEFHE ELVBERARERBARATHREFHRES
fats, B, RGCEEMEESHERFEMEMER.

BAREEEATE, ~KEOHEMNRATERAGSEAN
R MRAA R 15 X % (fiduciary duties ) , 835 524 (the indenture )
XMEEFHFTERA G XS, MR EITE R ITH (self -
enforcing) B9 LTS (GRS 7 Z AR AR TS X565
DU UF I 5 BE (present to a court) , B3R XF Fr 1 A9 & 2X (terms ) {4 7]
AR, M5k EEXT 2 A A AL 8 3O (boilerplate ) #E47 R REAT, B R4t
T FA X5 B (the indenture) £ ZAUH 5 L F H9HE 1. X
MRERZARLXE P AT WEN, BN ERETZRNAY
(transaction planning) , B4, BT L& BAE B AR BT HAR
KABEFOREERL, ENTRIILIES N, MU iZEE TR
A, Rt B M RS A A T, A R R A I 0 38
REBX FHARRF=EEW, YR, ETHRA, MELRREN
BAFEWUHBHETHE HH LM% (can and will) HFLK R,
BR, SHAHEAR, T L EME R B S RARERBRRE—
1K ¥ (catastrophe) o 3L I, B (BL4 B MM B ) AT RS A
5L AR SIT R E ISR, B 4 v B R i B R, &
BEFITIAR. W, REHRREEE, WRER SR B A R
A F RS, AR TS R4 e .

N T RS GRIH R H A TN BT, A AL
E2% /N HE RN (sensitive to) T 336 T H0 Ml B 2 e ot T R AR b )
RAE-BMER. B, AZEZERKFTEFHIAES (in the
multiple jurisdiction of the U. S. ) , IR &S RIIES o] LI B RAER R &
MBI T AT, 3¢ H B A M A SRR (govem) , HERERE S
R IR B, A DB A R ALK AU G — R, TR B R A 7E
R b3 TS BBk B o AT AU AR (I X SR B RO WL AT BE R TR



EHER(BEEE)

il ERRE ) , Rt ORI B B A A& AR R L T R E
£% Sttt R ARG — Bt . SR, BEBRKIERZ [ E %
AR R, ] LA B U385 R A0 % O 3 o 4 0 B A 3 R T 45 ) v 8
R, YR, EZRRRER BT HAENZIAFERNE LM,
HR,BRXR—REHBOFE,BA, TUSIA-ITRHAERF,E
WERF, MR Rk BE T LLE M Z 5 — 5 R AR R R B,
flan, — A BRFRLAE M R 9 52 T2 B Bk 8 (2 B o 58 AR
AR S L) MR, AN REEA, ERSEREME R PRE
3% 4% &3 (choice - of - law provisions) , XEMFRANEF REH
EHERALH MR, WRALAMEIEBREA R AT 0 E H#
B4 BAKTAU—FH, YR &—RBESRHAL XS
R AEEEXEETaR.

BHE REFBERNREPRASRANORA . BRE, TR
A FEERT , TR X 2152 (covenant ) i I F 8, T S # 2 8
H R, I8 i R SE-A R S HE SE S BLE T X RAHE T 4 RO 69
FAER TR R, RBE RS RHEANBHRY, X TR R
FHREMHHR, TR ZAREERNERHRN, YR, I TF-IEL
HANRERE T YEATF , RERRRTMEREFRANEL,
MIERNFRAFER. B, ROAARENRZ K, BRRR, R
& R 2 3 H R R B AT AE Sy — TR #7457 ( marketplace) B4 7] €1
P EREZHELEWREESARKIIBE—NRFENEHE T
B EERT MRS AE SR Z RRNEEASAWE,
2 T Z BN L EF TR, ERARR FERER T ®,5IA
FHARAXERBRX —BREERE, G52, 1H(FK) 4
o TR, RMNBEA-TARIBHARYENER, EXMERP,
RIEE R ARRNEBERAR L T — SR HIJ8F (feedback loop) .

R R A S SR, B, 7E W R ), K LUR B 8 T R
ABREIMA . XDREIFRVLH T 5 35 4 (indenture ) [ 7] I
BT B T SR-E F PR AR, I R B S 65 ARG T 8
WHRA E BB (benefits) .

XAREY BEEKE S AFRE B (Metropolitan Life Insurance,



AEARS ST  AERAPRFEHEZN—IRH

MetLife) — X KBIAILRE /A Tl . 7E RIR Nabisco( EEEEZ - NS %
AT ERHBRESR (1998 4 12 B ) BRRKFTAFERTH R GREX R
BREWA 250 {2X50) B, PRBMEAFRRAAFATHRLLT
3.4 LTS, AT EUE (LBO) AT B B4 AR AR A BT
F—W B RATH S, | (RBRR) I - BN T
MRS RH, MEAFTXHHBRFBRE (), BHRBARKER
(eamnings) FIHH B 387 B T B 8L TR B R T 0838, TR &R
FEMR % 735 P 9k G2 R B (ride through the transaction) , B¥ 7 1.4 4%
SO BRMEINFE . (BREXR) HRZ NI KM (LBO) , 2H
HEHEAFN) MEKFRIA ZHIE 90% HKF, THRERKE
S AFRE 27 8 R ERR,

RF KV LI T di X H KL AFRR A 7 (Metlife) &
HALIAF AL P 3% (RIR Nabisco 24 & 69) i35 8040 , 03X 2 RAUA
WA A SRR IH AL HRBERN . XRERN, BRELEHK
BUSEE K BEIMEF IR T R AT ReN., ERAR —EK
BEFFENRFEEFTERETAERMZAECFENRES, B
#& MetLift f7##4 {3 , RIR Nabisco /A 7 I %) 51 B WG 5 % A9 XU
B SR 2 B R REBR AR A0 — 90 63 95 fif ih 32 A (R 4, ZE AR SR R A B AR
TF MetLife Friefiisr a5 ) , M A B> (KR) A, BFELH
BARAS XA —ZIHFE = EHRERN. SHFEMH—BEE, &
RIR EHFLFFBUN G , B F RV RN T ARl RITFESN I R (5

@ RIR Nabisco, B##% - ANYELAF £ERANA R MBPEL R, 20 #4280
#R.FREADAHAHFUBGEU 0 LEAHXZLARBEH L AKE", AR
RBYFELAMBAE LA AR, X3 KHR & = EE RIR Nabisco 2 8 8% &
#8 AR f¥ 4 kA 8 KKR A 7 (Kohlberg Kravis Roberts &Co. , 3 B # — & A 4 4
MAE,RITI96 £)2FARF , EHTRAAMER, FZAERL AN F-F 1 HE
RERTHLBYVMNERREAES S, "BRWARTREUF K - ARB Y W& RIR
Nabisco # B 32 & , 1A A 8 Yot sy M4~ E1&fh, 19884 10 A, ¥ EENESH
WHAE RS AU AR TS T, 610 LT, RAAMBH Y
HEHTF LA KRS £T/ R T, EATREAEATHE, TR, EREH U
ZE"KKR AR AKX K4F B3 6 MEHYMR, KE KKR B4, kEHREE R 109 %
T, EAWM250 24T, KKRESSFAMKLRXIS00 FET, TRK 9. Mo kB 2L
WREEFATERAR - K/RH (Michael Milken) R TR F i KB oy, —FHiE



EHEHB(ATE)

%%, XBKREFRFTFEIMAN, RFEEHRNREBEFHR, B
i, MetLife fG A T 22 ME B FTHF RIR RBFFRNBEERTH R (a
blue chip investment grade ) (& R BARRFIWE I, BEEX T~ F &
RE(BRHEWTHREATHE—BF LOF ST RBEXR, KT
RBAREE 23 BEEFOXNRAKFE, A THREZUEESTK
5 REBTEINERTHHR),

MetLife [N —158 I8 i) ja) & ; % 3% R %Y (indenture ) o AFFAEHH
AR (explicit) AR 1L Z 32 5. Hik, MetLife A5 A48 H
(formulate ) —3 & & (implicit) ML AR R & FIHE RN, HFERNE
¥, RERAPXTHERNNERE (FH) REXARRFASHREN
{RAE, B, FTFF B 89T T T B3 X 55 (good faith) , X —ff
BB T FE—NEE, B MetLife 8 %0, 754 5 PN 2 iy
RKITFALRZ 5 , R E— T % F RIR A B4 &8 3 & HE ik B K i %
FRBELEMSAFABE NS ?

X FREM S, FEET& B : B A7 R &30k 4t
¥ LBO PET RAMEN, RIBEEE N, A A 6 B HHE AT
% MBRAMEKEIMA T EES VS, RESETRENE? &
BENSCF# (held against) MetLife M, ZREMEB LR, B fiHERY
(indenture) § L A % 3K B A 7 76 X 80 50 5 %5 A4 BA 55 BR ) ( express
restriction ) , XJ 3£ 14 ( acquisitions ) JE 1IN B 5 R ] 89 2% K3 K 3R LBO 44t
FRE , % 77 23 ( could have bargained ) 8 1t 2 FR I i th B 7, 3+ HL b %
T RFHAT R (chose not to) . EIL, (ILEE) B0 4 il i % A ME i — I
ERFFRAHBREN N F., CMIEHOR, FEHE-ZREHEA
HHEENHPARBEE M TEE  EETHELOFRNSRA ST
R, MR, FERMXTARMENERZRONN, Bt BN
BASAREHBHTIHHEN MERES WAMERE R, BEES
ITA R YBHEREE T ER, A 7 (B0 RIR Nabisco) # R £ R B i
FIT R

HE, ZRGBREBXENRHARERSFTHFINER, HEH
BHARZIE,“ FHRR” &3K(“event risk” provisions ) FEHT /A A ik &
FHEBTER, AHEIREHE AN TGRS, E



ARARS AN AERAPRPBAETH - RN

TR R KR TR 45 29 %E ( protective covenants) , 2 1T A i Bl
BEEMBMSREMRS REFERAN SRR UEEEERSRE
WA BXMUERREME(HAE) . X&RFEM T 453 LBO
BB R, BT R MetLife % Z2AAZEH AR TR TR,

SHFEXCRLELRERAAXRNERAERRIFER. ¥ F—1
1989 4 (BRERREAE h JI B 4 ) R B 300 KW HEABHRITW
BEE,32% G HIKER KK, T 1986 4F iAok RATEME 350 (&
FHETAK RXE) AR 3%, mR—Ko il REB T RR
EETRB AR STE, B4 ,50% K 1989 ML THEETH
BRB &K, Tid TR ERESROEL, X —LHR 36% . 1ot Hi%5
PG T 46 D (37 1O S R R SRR AL A I B L —— B BN R
R ZRBHL F R R A IR 4 SKE05 2 AL 5E 8 £
BHE, —UHARR, BRAR ARXNOFEMEEIRERMLET 174
(RP25 MR .

B MetLife i T B A, FHRNBRFRXENEBHHH R, X R
SERT R, (HR, FIA 5k B o A R BB T XU & 3 A
(X—ik) REEK . YRR R E %% Melife B A
MR A, EABAESR P HRBLEX -RE. R ZRE
B AR, B35 T S X5 B QUHT 6 4 P A B R X — B S ——
FE 2R W B 5 7 B8 R RS & 3K —— R E R E R R H B
. RERE, FELE REBROAE, XR-TEFFHHAR, £RGEH
PR B9 KR 9 755K X 55 (an open - ended duty of good faith ) ¥ J2 3 LA
PATH I B BRI BRE TA X R KK E&H LBO 1§ (X33
MetLife 937 5) 2B, TRHANE L FHREESNHEE, FEd
LRGN MR 5 38 6 ZOR MAXA N AT AR E MR
SATEA R3S 845 ARAEE BT A EAHE A%y M mi b A
BSR4 MetLife 24 R X3 & R P RAMARPHTEE RZZ BT
%, RS S AE MBSO 43 LBO [, &Ak
Bt R 92 B RIE L MR A E TP — TR AFF 1, 8
TXRETHTK.




