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ABSTRACT

Anti-takeover is defined as the action taken by the objective company in order to
guard against or stop the transference of its controlling right to another company,
which suggests that the obstruction of the transference of the controlling right is its
foremost concern. The further development of the Equity Division Reform in China
entails the entire circulation of the stocks of more and more listed companies, and that
leads the takeover and anti-takeover to a new and active phase. A mounting body of
evidence indicates that the anti-takeover measures taken usually impinge on the rights
and benefits of the shareholders and the company. To that problem, the enhancement
of the legal regulation is the key.

This paper is divided into four parts of anti-takeover legal system are studied:
first, this paper discusses the concept of anti-takeover, introduces the anti-takeover
classification. Secondly, this paper introduces the United States, Britain and Germany
anti-takeover legislation system, makes a comparative study of them. Finally, do a
detailed introduction and evaluation to present situation of acquisition and
anti-takeover and our country's current anti-takeover legislation system , view of the
acquirer's practice and legislation shortage in our country at present, combining
legislation and practice experience of three kingdoms, putting forward a bit of advice
and Suggestions about the establishment of China's legal system of anti-takeover. This
paper argues that to perfect the legal regulation of anti-takeover behavior of the listed
companies in China, first should perfect the basic principles of anti-takeover legal
system, secondly clear who decide anti-takeover, perfect the obligation to disclosure
information of the target company management in anti-takeover, clear the lawfulness
of anti-takeover measures , determine the integrity obligations of the target company
in anti-takeover, perfect the relevant supervisory regulations relate to Anti-monopoly

law and clear supervisors’ rights and obligations in the anti-takeover.

Key words: Hostile takeover; Anti-takeover; Listed company; Legal regulation
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Z, BRI R R S KR . M5, EIEFTHHBRENERK
i ik s A I B AR B B R AT EEAT T A, AL T R SE R RIR I
WERMEE R MREEX—FEAOLELTFEZAN, SRR REE
TRLEREETE, 2 s HEXHEE PR EHEEAERIARRF . AR,
TEXEETAFRMRBBLECHEALEFZ R,
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T ERARREY, REZFMLRATREHRGUNBIR, HEFEN
T b w OB H R L 18 3 el s st RIS i B4R . TEIX AR
REPHRLG— R RS REBERINE, WFEER (LHHIME TR
v RIS EHAER (BAYWKNERETERR). KEEM (A
AHMEEA) REABFENRFEZENE R -ABRAEE GOF W52
Al EA) MEEMREIEEBEHRT TR, HxERREGHE. & BX AR
Bl RZ i EFFRAT T RARARN A HOFE P T BRI R
I AN A KT, FREYPNBREN, MFHRE (AFRES
LAY PAATEERNMALK, X2 RREEY BT TR,
Ko 6 FEE QTR T X HIRA S ERERT MRS, FRERE A TRER
AR R B RO HE AR TR KA (A SRR R R —
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1.1.1. 1 A RIREEER S ST

W 55 WO B — % P B I RS, BEARE SURMKM, BP0 e A H A Bl
M. Y (takeover) XNFRIEE . MIE (AR nZRBH MY, takeover ZIBEUFH
IR AERMTAY. hilt, ATKWRKEETOTHS: Bk, BTN
XTI A AR A B RATESMY BE R IBRIESF, XER A RUIWX R T E AR
5B ER AT AL AR G MEER 51T 8. HiK, A8EHEKZ
B48 B 4R A Rl RS H A B E R, X545 4 R W0W X 5 F 9 352 B AR FE LA 1 iR
FRMEEEREITA. BEsThERIEARR BARAFEHIR. 288, #H
ERECHEREZE BfrA s DIRBREEA.

E A RO R A BIOEE — 1, SR E —E AT RIERR 5 i LT
AEWY, REATEELATFHNERRZ 5T, FIEEMWEE A& 5k
7, AR X% BT A SRR A E R, #ifsLilstiz b A & # e sem
HAb =R HHIAT R LR ABWIEER EREMWAL BARA TR R ZEH
—RR BT A, B—MREZEETH, AR —FRKNRFEETA. B
%, EMATWERFEHFEE, WAL B8 ERFRER ST BT
fLRFER: Hik, EHARINWHENMATHESTLEANBRRR: B,
L AR EIEITASIR T REBH XS X ZNRS, EMITAMEG BEEIAL
HiRAFAERRZBFET R XLXR, MAMFERFAGIMBRERETEK;
BJE, EMARWIAT ARG RREFRFA L EXANEHELFARBHE—
BOFHE B TEERIRE, W N &6 B2 8 ik B — e il E RS BiRa
AMEHINELER, BEARRERAE LT BCHRENRG, KB TREH
#ro (B EWH2A SRR AREERITHNE LIRS, KRNRBERARRITE

(k. 2816 #E S b2 a8 M) Jbx: 5 B AR K H AR, 2001:163.
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S RFERRBES, THETARWWE ™R ETRITHERE, WMARE,
IESEAE B R RIEEFT o

1.1.1. 2 EH A RKar 5 2

A R AN F AR AE R LLRIS A I BORSE, & RS R 70 K4 B T 3AT
M E A EERIANRAE B B A B RE . RENAETRE:

(1) VIO TT ARARE, 4 AZARE. il AFms Edos. 8
BEREREERI A, ZLUOWR BN NS B A T KRR R HEOEEA R
HRITYOE. VRFEREENS: AFEARUREARE. REIEHEN
RAEEKX, SIBERATEFLNEEELRARRR L EY, (UL
RATESMRE, LOATIR B R AT TR0 — BT R, "GaU LRE
WA, BAHRWATLRRAEAFFRERZ B35 E, WA RTFE RiFA SR
RRHEL, LA A B —EHRIBA . WA REHliZ AR NTN. X
REEEFENE K WA TRMKNEET . FHEHE, 2HEWBAEL
FHUERX SN L, 5B FRARNT LI B 52 s B3R 84T R . ol
BRI, REREKLERRE. RE GEFE) Ko, ARE (E
MARWIWE R ML) ST PR EIRE . FrifATFmg Elol, —EMAE
R 5L HE S, BEEPENTHBT A, BEWEHFARANRS,
MTTIE B AT ged2 ) B AR 2 5 R — A 0B1T 8.

(2) G BEMAE, THAMsRERmEmEE. By, 2
BT AR R MWL, o & — & LA S R 25— el gk
TRRZA TR AT A AR TRR T UURIEX — WHREEH R
o MM, BAEH-Ow B F72 5 K 2 5 sRUOW B 2 h A RE Ol F i
HEE, FEEELALERYE, WEELAKBEAREELLHZEHNKE
HI R .

(3) A7 g i & 1EAE , IRRS®, T2 RS
B, RIFEOWRBERMAERE B A EEBMRRMERL T LREYK
W HEWOWRIEE BiRA S BRI HEEIRHER TR, hilliy—RAKR
s, ELAKE— SRR,

(4) D E®SE, W NEBEAERE, —NERAREAR
B SEHE RO AT A 2 SO « PR B A R\ ik Bl — A BT A F
FIEE, REAE R, EAGELRME AR SR RT BRI Y
.

[11B BT, B 5002 (M1, Jb 3 - op BB K L AR 3, 2004:388.
[2] KBAR. 2 5] FF I E4H $R fE e 45 (M. LRk AR AL, 2007:17.
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PLERSE EXT L2 alfus— & K#2 38, RIErkfME, L&,
RELHARREERAOT AL EGFELWM. BB, mEloE. Em
KAT TBIE (B, ZBE). ZHWHAEINNE. Rk, 4k, B5.
EERERE,

1.1.2 EH 28 R ETEHIE S FFE

1.1.2.1 RSB XY

RUEIBITAFARMLFER, ERE LW AR, THEREWETH
FXE R RIEH T XA L2 5, T X R R4 B 4528 % — D) R AL
RAEAT BT AMR T RIAT N, BB T HRERWH T A RE, HAETHER
WO B E A Bk ORI R IR B3 MR BOW T R IR B9 — RSUAT A, BEFER
] e A B A RO T EAT Y — S R ASUE B T T A9 10677, R BB R B/ B
Fr o B SR AR R RWOWAT A

MU R E X, TUREREUBE=ZEEX: &%, REWITA
HEik 2 ARAE, B AEEE HR 6 R R A K R
MR TN, HIEHERE RR AT &5, BIFARRER
RO SR8 LB PR Fo— R DO FE WOWI B 3 6l TUBH 1 SRR, R
AR HBIEELZ JE R k. ¥

1.1.2. 2 R RIBYHHIE

L, REWSER T FRIL:

(1) RYUH KRS FI S £ B 7 A Rl fHl &

Sl A FUORAT AT A, W Y A L e S B 4 ] S B ) R
. XRFEAWIEIT AL A S A $F, —BIUEMI, 28K
BHAK 2 EBINOWE FP, BiraffLirEsE, £HEaFR—LRIE
. Rk, RBOWRES T EHESE NLHE RN BRI, BARRNE
HE. BADPMRAR R EMEMEEAARRE, B0 TRARSHEEMN
MEAEITHINE, GERHBR R FFEEE, MASRBERIREEX
¥t R, ARMKRRSEEREARTAFERME, FEMINNA
A RFEARME, RSN iR AN, FRENSINRER
KHIEE S EX P E N,

(2) i R &t 3 BRSO =

WATATR, A SO S AR A SOB R ROl . A WO T TE Al

(LB H B, 2 Sl H ik i BT AT (M]. JE 50 kAR 4L, 2001:69
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ELMATBRAFALEEZNEE, FHEUEEENAE RERNSEL N
BRI & . RN T RIFRUUAFE R ETAR. RAESER
Wyrh, MOWAT A 2BF 4R R BRI

(3) RUTUFTESFMAR L B

ERRAFMREIET, g REFEAS, WBA. BHRATRERE.
BEE. i, BIOMRMAELTH, rENASAER, EEXL. R,
BRfE R Fl— AT T B AR AR FRF . fln B R4 =K EH
B, HRERARARARRMMTEN, HARNERRARRENF R, M
HAEARBAANAEEN, RRRNZEEEFAT. BLEMNmMXHE A
#; MERATNERERARLE FOFRIER, XEHHEERAEFIF &L 8
KTERE— 5, FHERBMTEELXATHF S FRIHRE R B2
o

(4) RUBCHKY A b BT IE g & 4 ek LR T2 K E MR AT A

S YA ey e B T DA FE T R R A e B S T T T AR R I #E P B AR
W, WEXRRELHERATRE R R B A& #ilE, TR ER
AR M rER TR, BEERET RS E R,

(5) R 5 ms | 9% et

R RS 2R 2B, BPR] LUR BON 7 b i 2 B WO B 3 A0 B 3R
B, f0 BRI “REERTRI AT CLRUIWA KR BB E L 2 I
PESERE, W “ARFEL”. “WERENR7. WUURZFNFR, mBRARE
BRFRE—ERREEFR: BURERNTFR, WHHARZEEE. E5E
AR R AE AT IR IR

1.2 EHAsRREMIT R A

H #R4 8] oo O 77 IO AT A R R A CR b P 6 T BE R 48 H AR A Rl R
W 7 S i W 5 % i BT R BR O TRB 46 i, B “ AT RS HE” (Pre-offer
Defense Measures). tH{0#5HAR2A 7 WY -2 I HRE 5 BT KA I HKHLHS
i, B “FERWIEHM" (Post-offer Defense Measures). ™

(1) RER, 7%, K BEATFMEELS M. LR AR, 2007:322.
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1.2.1 BRI

1.2.1. 1 ARG B A94R8 i e i i 2 LR

AARAFNT B REHMATWY, ATUKE—ENERITH, LRt S
FIE KR AR, BRI B 2 28 s s i RS, AT A B R % &
WaE B 8. Kb, BOE IR RBOE KRR “ F AR R BB,

(1) “#FHH (Poison Pill)itHl”

“BAITRH” R—AERRBETWERAE, EXE AR RS RERK
PREEER. “BAUR” RHEXEELNFMETDT FEH (Martin
Lipton) T 1982 FERH—F B ER L EEWOWR K, EXNEHA “K
B REOEREHE ", ZiHRIRVIMERRE S, EBFAREERKRERLR
TR R, —BEAR BN, BARREE KRR T DA — e S sow
B, ERIETES, FEFE=M “BATR" “RHEFALTR, AR
BRI A CARBAITR. “AEHETR" B18HFA B ERRRWE
TXEHMESHMH, BIKASBREIRS /. Flm, BFRARERTHRER
BN AT SHERAITL “BAEKK, A€ EBFAREIFFMEEE, R
ABREREMBE G5 BRERRHREERRRE. “RERRFALTR”
RARTE & BB T8 T3 LR R A AR, LABELLE BAR A Bl R B &
W) —FRICWIEHE. “ARBAR” BRIEEFEATEBUEL KT ER
EBAREFREZWIN ERFATEUDLFEMEROE, HHEiXEApE—
NEWH G5 R IR E IR, 2 EHEARKEERHR. X— R MURFT
Bira B R R EIF S, B RH RE L B fE B E B R X A8 4R
EoKFom . U b =Fhag AUk fERT, 7T LAREE AN B 55 WO 77 R He B L RIAR BB st for
fEHWE AR A BBt RIEZ . fEADIEMERR, “ERITHH” EFEFNASER,
RE L BFA T IEHBOE R EUE, “BAitkl” F2E8350.

(2) “#+ (Scorched Earth) HAR”

“UETRAR” BB RAREREI &L TIL S R, @i RERAE T
Fe. %, kFRE QM EINREE. SiETHRE), SEREA 1R
H, UBBREERWA KRGS BN M RICESER. FILE “ELER” T8
BEM, BHE “BE LRI M EREAR”. “2d LRBERK” RE—1A
8BRS RSB WIMER S, TRER EIRR B, BAREERIER
AR ERNE?. BRARE “EELM2HK” HEBHMLE=H, &
FRFE=ZFWEZ “L8 LHEHK” KR, BTGB HREER, FTHK
W75 %t HARA & N, M MR . “EREAR” BEES
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Fi: WEKBSARSELRREFEAZNE>, SBFARCHKITE, &~
RETH, KBSEMAFAR MR, BUMHPRR, MASEXKE: HERE—
LA (] 4 BE TR A, £ AR AR AR B ARTR R ERR, FF. BT
“EMEAR” 2RBHEFAATENSHENE, BERWERSBALER
3.

1.2.1.25%Z7 (Shark Repel lent)

WA, XHREE R, RBANGEARNSRA TR ERUEIEDH
#E% MR A R AR &K, BUETE A S WAL E R B A BRI o Rt B %
o FRERGLLHEF AR ERERRARMIEERATREIR. REHAY
EAXESR:

(1) BRBHEK

BRZHFNRBERGATMNERPINE, MEGRFRER, REAT
BHESL, HEAREFEFEREN, DAL ARNERSHERARTEL,
HALHE. B, EXMESHFRMRE T, DRARGRRZHNRRLH
BELMARER . EM R T A ERIBL A 7 ZEAMERE T EE R
%, BMEARA TS BARMWRE A G IR, RN BisARNETLEM
BB AR TR EOUE MR, BRI,

(2) AFHHEEK

DT R B RUUGE B A R AHER R, BRI R B W E
#1o GA T RIEE REE A UL A EITR R E . XHREHTEE
FRTBT R B . MBARWRTE, BERWEN T HERRE GRS
IR R, EEARHCHEE T SRR S HarEE, REHERBRRTHE
PR R R BRE R ENR AT S ERAEN. ERIOMER RS ML EE CHR
ST, TR AR S RIS 2 A . T A RO AR A I T B
W i KT BRI 4F it

(3) M AEFLFK.

SWSHEF R FXER AR EE S, AHUNEREA R EETHR
T, EESAZH, BEANMZE, RESSFRERRSERTH—H, BF
BEHFULAREAENER. XK, BMERWARE—FULHZERR, £
At EEERZER.

1.2.1. 3 & EitR

HFEFARBNGE, BZTROLEREEZERMATRRA, Hithk
E Rt RIFETE. BESTHRAREZMAEN: SRESE. KORE
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LRI FEE

ERECRT—RHRAZHE, EAEELATEATINESR, KHEEFREEH
ARIT E WA XM EBR SR 2P, LE—EATRBOER, THEZEHBUKR
ERHFERT, A8 LF R HaRE B RBEAEREER RO 3+ E Rk
EERAME. TR, SRECHEEERRREGFHARTA.

SREELIRIIRRBL R R AR, SEBENRIWETRILE
XA EREA, EREEBABAAMTE, NEaREWbEmEme, &
MR RIEWHER . REEZ2ADEERNEREAA, REXHANE
—: —REBRAFEEEERNOWAT A RN AR KSR, RN
MABERIEAE. A, SRESES KRR FRBEENUALESR, €
RATRE A SR A TN EF BRI —MRE. B, MREERRLRERRE,
R SE A B B BB TR R RO A TS, ATHE R 2 ROE % #—
NG RAEXNKEE L RIER; R, SRESHIEEE B E R M
THE, ERERMIERNREMTAER LT -REERANNER, X7
A REE I R B RIE S B B R AR KEREERTERMNPREEA
RIRHEBABOHFRRIE. BHFATRKE, WRZATHEEYE, EEARTU
RELRKETREAZHANIR. HRESRERFASNEER TEAT
BB — BRI TR R AR R 1 IE, T R TR R A O A
BNEFEELSRARTANERRERARE R UL A CHEHE AR g A,
BRABRARLHE T RERITRIE, BOEANEERURT, MREREERER
B EE KRB 5 b ST EAN E AR o Rt S 088 1 S e o DA PR e i
Fi %4 B AR F RO

1.2.2 BEREERE

1.2.2.1 3KHBRSE

BI@EF AT “34 ‘AKBL’” (White Knight), RIERHATEHET]
EBRGMELN, ATAEAQARZENEZRBEFS, EHFREECKA
FVALANE=FiN (BIFTBK “BREL", ERZSVRLHFWE, 5
HEEHWENES, ANXEREEEWEELFERE CRET.

FRBREL” NERRSR—HBZIRNWE, 4B EdHxEF
AT F I RRRE S, SRR TRBIS R, MEMEX LR, “8
KEL” REMEHTE-ERELRETHHIKE. HE, SHBEHNHAES

(1] &KBH, Bror, REFE. EHAGIWIEM. S5 R HIRA, 2004
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51K “ERXS”. ATRIIHRE, BIRAGMNAEEEES FRRE ik
B, HHREEANRERE— LR BRASRA, FREMLENEE L
BRFAFREMENS AT, FAR. 8™ (FiE “2E LHHK” ), XM
BWHRA “ERZS”. RREHER ZEBFATNMRZH.

1.2.2. 2 $E Y

BUE PR~ RIETEE R, AR KRS H— %K.
Bir B LA RS T RIFEOE KA S R el A R — 8o (g™
Bk 5) A, BERHRERBEEY, BEKFEEARII. THEXEK
B — R A 7 ER PRI BURAT IR B A RATHIR 0. RRA A AEETER
BEAH], BT LU, SUEERFRTAENBIMEAMER T4, WA
B E T E ST IR . MBSl TR RAT (I A 5 1 &, TR
REEBUURT . RS, HICFRERAMR: WRE LR AR, AT
REFWEHL, BESREHNRE: WREILFERR, REZEGEME. 8
T WM LAT AE BRI R IR, O T TRBATUGE A« T AEE R
B IMIRRA T RMEERMRIER. 5& —RERN T HERaRE L%
HMEERA, FHERE TN ER .

SEBWHNEEELE, TUMRBRILMERERRE, F—PRKERI
B H AR A BB MR FREAE B iR A R BARN RFWE I TR R Z A&
BRESIB=FNEN, LEH—PENORBZETMNEERN, BIRARE
FEWA TR . (BRI AP AT EiE R F 0 i AR5 X
%, BANRBE=FENRLAMBRENEF, EFIRE NS . MH, £@
MEAMPEAN, BREEFEZ, MTEXFHBEHXHERTEREE.
BOMRUMMEMET 8. SERATETEERESRRHN, SEES
HESHRS, HERMAEHEDRESH (0 40% B, FZEATTUE R KX
LERE G, Hrak S A HAR R AR B RS AR R SRR RO BE B L AT A I Bl S 1]
B B9 E BRI AT AR RSB R, ERERWARERR
FERELS EBEIRA T o FEEFHIT BIR AR EREMELE RS, RN
BTk RIS A AR AR B — . REABITBRAARRIRHAE, BEWL
MR TEHEEARME, HELRT SRR, BAR BRI H e,

FEHRUNYEDURE B AT EERFANE KRG ey, BEET
A& B AR R AT A A EREBURITEERA RATHIBA . I RXE RAT
IR BT T ERATIRLR, EFTE R BB LA EA R AR . BMEA L,
YEHICER T U TABHEI®: — BEF NSRRI SERE, ERBATT
PLE S B (—BURMK, IRT Bt ara i) sl AT R A, Tin Rk
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B3N AB N RS N\ A R A X A B A S A RN E R AT B R B 7
K. HTREMNESN, BENWHEEZILED.

1.2.2. 3 R IREE

R E RS RIE EA AT SRR EE. KEEEHERAT RSN ¥ TR
B, & RAXERAER—. FBEILZ, J M- E R ER
TR TN RAEVFHY . S0 B R A i, WO T7 A R 37 B I T el Be
EERERIEFZ ik, LHATNRNARR LS fikEEARMNwRE. 28E
TR Y, A BT A A AR AR AR S &, B T AR (R
R R BT A R R, BARTHRENSREER2 LR, AR
"W G L. RO EMEBEATYAGRM: —ZA5% TR S
SR, NBERE: —RATAAHC VR EAEHPRARSKET ,
MRS RARM LS, RITH%, ARATHEFIERSEHARIRE (X
WAL, B B2 RBA R VAR RS, AT EREIRHISE,
ELRBATRRAE SRR, BRMXFRENE. B, ARERETRLE
fEFEIIAR . RATHRAHFERIZHBEME, ATIRRIERT AN ZE. B
& RIEER S FUKXE, RS DT AR RS,

1.2. 2. 4 R H W E

N “WBBHAR” (Pac-man Defence) , R 15 H R4 7 AH KK &
WOt 4 P T SR B — b SR o 1X — RSO AR B 2 FREXE T 20 42 80 A4
EEFCNRATE— B TFIR. EiZERP, BFHIYHELREER, HEg—
MERAGCHEHFHO—AREEHAREK. MEARKM RIS, “Hx20H
A7 RELEHFARREEEWEEMY, BRRARERETURMES, [k
BYUWE T RAAPIEEY, BI25E2WEERNAR, EmEsxg, £
AR A RN THLER. FBHAR 5SEEREE K2 F# BRI
Taxs 77 B oy, ARk e AR, AR B R 7 R R M B 2
8. MEZ, “WEEMEAR” AR BFA BT REME, HIFMHEM LK
ME MEER, NMEHRIECHBEN. REBREHEFEEATXA
“MRBHEAR”. FHit, ERERRAST U E, EARBWKERE.

1.2.2. 5 HERHATECXABINEZ Sl
ELEEPTHA “FR” ‘AKMFET (White Squire), XE—MEMTF “F

[EIWAET AR, #F S A EA M. RFE REERE, L5 T K
#, 2004: 127.
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K7 ‘AKBL’ (WhiteKnight) MRKGHERE, RIEHFATHARBFRRIN
R &L T HOX REVIM A H CHBUREIE =7k (BIFTEm “A
REL™, DEMEEMERERRE. “‘ARFER” 5 “‘BREL” HXH
ET: EFFESHRAFAXRRENREZT SR H 5E S H AW £
X EREES, BHAELRE B ARARRBHE: MEENFESHEAT
REETNBE =T SR HRWEN SEBWRERTES, BUEH BRAF
HIEEHIEUY H #Y.

1.2.2. 6 FE&HE (Green mail)

SEMEhR E R B A EGR—5, HRHTEHARNE B ER
BREATA ARG . Bk BAFAREEEAT 455 B CHuh, Rl AL
B f AL E R KA BV E B R BRSO A B4 A 1 B AR 2 7RG
T At R VA 7E — S S R R AR A B o SRR R JRp s Bl
B TR R RK, XAYREE RO AR — 28, BB IRERIT
SEEF P AE, WA Gt RS BARA A E R Sl & R A
EAFEEREERARMKES . ERMERRZEYR. KFHEWR —HE
BB, F Ol AT AR AT R E G, T EL B0 — AR R T
Al A— BB IMEA TR GR, ERIATR NI e HSE R R A4 7 1R
fi. B, ERMERS, hTXTaEKEINTRN, BRAFARENMEE
FEELKEQNARMHEE. MEFN, BEOAZHRTE, RENMHEREE
R0 S
1.2.2.7 REMIRILR

BT ERZFFEISS, BRARMEEEHEN URARETFBRLTREE.
KE P BRAROTERRAAFATR. FAFLERFMHE, £TRRFAT
EHE RS — P B RS I A VRAN R R ETRAVRL, MM
NRBERAW NS, FARFRORE.

1.3 M EmARREMEITANBIR LR

ZFLLE R b A S 0 RIBOWAT AT, R E A% AR RIEET
RHEAT ]2 B 3 B A B ERAT A T R L B T BRIE
PLTFBAGE: — R LW AT REEEF 2R E T LA REOBIT it 7
M R EW AR K REEIT A TERARE AR LR L.
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1.3.1 EHARRKMIPEIFIEEHZE

1.3.1.1 BRRRRIREMERERIFIHZE

BRABRMEREHAEA, RETARNEENNERNYE. REEAN
—ANREIRRERE, UHARERGX2GMERER: MARANERERE
S5RREINEHFER, RARNEREES, MLk LEANR—RHAEAN
fEfl. B—AT UM ET AR AN KRRARE G EELH XA LEER. B
RRERAGMNBFEANM, MEF2XWRARNLEREN, EF—LH
REBAERNSEFLRE . REENRETARNTEERSH, —BRHHE
ERABEAXN THREEHNRNEREITHEEEEABL . RARKREA RN
HERARE, AFALERANEFRAEREZHESL, MLEEZBNZRUR
FEH e . R SRAE 9 B AR A B AT & R 38 SR ARE AL 2
AEERMNRZ BERSKENR. T5WIETAREIN, ERERANA
KEBIW, MATEERR—EHEE. XEEERWNMIERL: —2UH77 i
JAEELHI BIRAR, M5 RRARNERRLERNE: XMEET—ERER
T, BRAREEERAELCHENERI. X afEE2mE8r s, m
ARWIGFT AR E X A SRR A, X 52 g R 7 i 1 R U T 40 3 3L
R ARMME. —REUMTATEHBRAR, M5 ARAREEBHLALS,
LA BIEAOW B AR A 80 H B IR TROWIT AR RN A AR, KRHR
BRSO EBERN SN T AL, WRE TRAMNFR. U ERREPRA
B A E BRI B U RER.

1.3.1.2 XBREM EH AT FIEE A5

ERXF LG, KRR EAXTRANBRRE, BROMNZLEABREN
ZE. EWARRE EHKER, KERRBOMnRER. —BoRE, EHAF
R EROLEEF, JEEMRBE BRI R — B B, HRERIKRE, —RK
EHLERHAIMERATDNLERRRY, RAFTREFENER HRERATIHT
AWML, EEMEET, AFK0MNEE5KREAZANHRFS—, MRFE
EWR. ZRPREGIWT AR EN R ARG . B0 R8T RiEEH B
BRaEn, EafmEERARRYS, RSl BRARBRKRREZNEES, Mt
AR B LT AR KERRZ BN REBEGILARE . BEROEZHRR
ErE i ERAMEMN, MARATKM. KENKRNBENEKES. X
R T XERE, EHARKRRELEANESFARY, R L
AT RRRFE, HEBHEREH RS . H, Bogd LR B2 e a9 R
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HEMAARM, BRI ERRERT LT AR RRE, mtREERE
W, MitER, EHARNERREE A EEFERERWR S, — BB
W i B A B R R IR, FTUAR RO .

1.3.1. 3 AN EHATRRARFIZHZE

Wl 5 RWEE S, BARARRRSEHUAZ R AF R 2 85 R
i) BN Z BT EAR A AR A T EH B A SR AN B RRNEEENEE.
HiF AR, EEERETRS, B KERAZENAREL. LHEE
FATHOWE R S, WA LA B AR A T B3P R AR EATREE, — B RRA R
SARBRIE B S MR E ST, I8 G B AR m S £ T 48 R
A, 3 BB KB BGANE MR BHRARRERS FRANK A R RIR
FRAENBLL” M CRARARTE” HIE, EIAF UHEHESXIRBR
fE: BOR CAK B BUN R SRR A R 54 - BRI S MR SLIEPIIE T4
AEANBENGIZ”, B2 BiRATBARMBA R A RIEAFE. KI
A B, FESE LR, GRARHBERARENBRARNMT S RME
FrARLAT5ISC R, ERBRMN BinA A ZHBRFRIERL, XHERE H T
AR — B, BRERTERGAMEARE: B2, MRRKMMEAR, 6T
K, REGHEA, BARA S BRERN A8 T X T R R &R ok, BeX
i £ 0, FHRABRRNEFAANEEENERXER, BTHESIRE
SHNEE, FRALRXREREE, XHE _EFEDBFARNEE Lt

B BUR A R T BB R RS A T B AT RIS A TR AR, ™
EH5 B AR AR BT RF RGN, RERBAMFRLG, ¢

1.3.1. 4 Rk F0 N S FI R RO HZE

EXEZERBEMNBUER LR, SWFREIT AR REERZN . ZETHIFE
BAARTHAFNEEGRE, RELROLVETHEPELHIHEFED,
AT ML KRR, B EREM S, SRS AKRE. BERR, &
W NFTRETE O LTI G 7 9 B AR A 8], it — 5w AT Ak s oAt 2 BB Bl
70, FHATTRERTL 2R, RIVME, ZHRETFORE, 2
TE RS 2R 2 R TE 4 o WO A R 6 — EL T B, At T e S A T 3 S AT AT
HFRMESE, EHMAMRESFER, TaIUHRMN RE LR KN HE™
M TR S E B R E R RARBEARAFRE, BREANHGE. F

]1EXFE. AhiER M. b5 EBEK AR, 2004: 41,
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F -% LdidEREEE

HEMME, ARNFARKBEAREEHENAT, ARNFRRAIFELRR.
BT, AN R BALE MR HEERMTRTHEE, M
WHEARMEBRRAET A MEHA, BH AR EH IR 8/ EiE R T
AN X T-B@IRIREE, A ol milEE Rk gsbh. T B RS E 8RR
ARk, WATREAFELLBFHIEHT. EAEENZRBARESWETEELE
BEOEENBHATRT— B, Fifl RERNE B RREE R HNA KR, T
BB AT RO R A AR A 8 I — IR, MR 52 R IR A 3]
W, MR = RIFRR .

GLRmg, AT REE T ERNME, hRSMNEARENNRAR, R
XN HEERRAENR, MEREEHKE, X REEITARITASR T2 LR
.

1.3.2 3 ERRRRWEITAEEASNIISSEYX

1.3.2.1 BRTHIFRENTARFREAFTHNOMERR

ERNFEETHP —ENBKRF, FREY S ARAINIT AT
F-FMESBF. EATANRBEE TERORE, LRSEREIMPRE.
WA E SRS, RS RENKRFREH. B, X LA SR A#T
A, HRETHE LT AT ZEERITH, FlEs REBIT AT
RIER AE it AT . 3T BARATIREL, BUBKY7E AL RRE i dr A A 45 3
FHAREHNRHES, XEXBRAFARBHEERENTENR, WRANR
W4T AT, DREH RERRARIRAMR AT ARE, RHRRT £,
AT R RFNAER . FE 250 WA S e 53 QRazl, A
BT, BRYEREPHRFHIREL, NTRARESHAERE. Bt
et B2 BRI T Fist AT R ], AT AR T O AT, BT A
W 77 T A ORI BT R LR SRR B, BIERALMRE S RE, BRHTHRPRENT
SRk . B B RO R &Y, ATLARE I R AR RV E B R O
Hedlsl IE A BaeT A, RAIELMTIRES. LHBIRATAT HKHKY,
ERBAPIT AW “BREEAR", BRASTEMRE, AHTHSHEFNRE
KR Bt REIETARERMAR, aTUBNEBIR AR B, SRR A
m, RBRETE, AHTEFRATHHOAERR.

1.3.2.2 BHF LM HES FOERAT
AR, BRI RS R E A, KT
WA S EARARANEE, EENREATR. £EX TRANHNE

15



R Tk K0 1220013

EHARETE, ATHHLFNRUAEES, THEhATEERFNGEES
RECE TSNS, Bl SR O SEREEH S BN, SUERBIRHL
B &, Fa i T 5 k0 /8 AR BT b AL I 22 5, 5 AR PR L IR T LU 6.
EmAEWS, BT 5 BiRA R Z B REFE X E L. R AR
tEEARAREM T #E AR B S, MEUWE BRAGREERRERTH
£, WEHENBHEEREELTEMERABR, XRPRHT ZEZEEEH
AR FTIE 5 I EARA R E R EE BN, BN kG s
A, BLERBFATARSEERES, FHTRIEOBRT A PR 57, KT
BRFPHERAT. R, EREMEE, BIFAREERESBRATRAEKLE
HEAHEEANHHAR . RRAABRFRAASAERSS5AFANEEEE, M7
AR EFAE AR MR ABERERL, RRBARFARE, — MR % LHFF
RERR. FURREARAEEEML, EREELENERE LEREREE
Bigel, HELTHERMA. FURRAREERREZERGEEMNE, A
TRMTRBR R SREWT AT, BR B EEREF S IR0
FEER, AR MR B ARRANAER S, SHAFAERESREARZM
£ ARKEHRBAFHERNE.
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B8 BB S REAT N IE R R

£-8 B LEHARREBITHEERNH

2.1 B3 EHAR KRBT RERARERN

MR ATEN T ER S LER. BANERXT B A 8 RETEHE HEAE R —1
BEENRERRSRFRFLARSPRROA G, ZIEATEREH T HM
BUTTHEAT RO . B T AR A S ME B B EBERA RS R E R BN A G,
rralaE IR R, R, K. EFERZEAX W B [0 RO
HEAT 4 PR o

2.1.1 ZEFEX EH Q8 REIET RS

EEEEAT, B8 EEEHERIURBBHE BRI, R LR
FRHR— 2 ST WO, AR — e i MU SR e RO R T ik sE
BT, HARAE A BREUE 076 e R TR 3 R f0 iy, X Eeth et iE: e
HEHHAH, AT EERUETHCHERSD:; RITRABRDHRRR
RIEE, MR E ME KB RB AR AR Lhif s Mle “BREH”
FRE AFHBER” o RIT “BHA” EHY. REFS R
FIER, BiFAREF R LR R &G 2E R RIP.

rl A RN RN, REREFLATAHEER, EENNTHHHNSHE
HE, MEREEAFRNLGLE, RRERPEHNLGEN, EFHLERTR
o WA RE, BRALREELL, KRS, MEERTE, KRS
MREFETIEN B—, BRAFRENHI £, EFHFRELEE
MAREXRFZ: B=, EFCELBITHEL NS BN, BAEEAZENENR.
B e R & eIt ROIFUE R EiR HE e R IER, BAXRT HHMEEMEBAER, &
BRAHEARTHEEMEBIIRE, PANMSTEEHE. HRERSHME AR
NEERMER X, MREEXMRERATEFHRFIFIE T A LR
MR HR, BaZREEAZERRUARF . “BRIEES SR E AR
AP EHATHE, NERERR (EFH) THARKERMLEN, FERRTRE
IRH, BUERA TR AR RAGARUSETENTFR, RAXE

(1] RER, AR, BREE BEAHFBERLE M. 5. ERIER, 2007:356.
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R Tk K AR

ERAEZGT LA BTEHEN"Y. "L EEEHAR(ASRBRNNE 4.01(c)
FUHE: “FETFHIRERT: LLE B i EF L EE BT T 1t ()
EAR TR a. SRLAKNFRLEMNERR: b XH KB W FIH T #
MREXEES. 2EEMHRABLT2EEMARNESNER; o SEBMAE
BT A A A A T BAER 3.7 PR B F AN EE AT LA
b B U ) 22 8 %2 3
BAMRE, EREKHURS T SMTHONAR, WRAGAFNEERE

A IR — TS S WA & A R AR R, R RIT AR EERE
LN, MHERARKEERRABEERTA AEL T AN 2 7 #9325
B 2R LUE R “ B LA 7 A2 B bR A S E F R MEEITARER R
BUE i AT RLE T AR KBRS, BREFEBLEEE AFNEX,
AT CURYE “ R IR R0 B EFHMATIHE. 2R, KEEXROANRET
HHMARZ, WAEFRXERBGT IH AN EHERB G E HRER, MWEMMT
ARIEHL e & B J7 N FOREUR R RS 17 P ) AR

2.1.2 FEN AR RWIIT RS

EEEHEHAE T B B B xR NG RT DAR B 2 O
B R b RV i, KEM (BEERE) (The Takeover Code) EISE 7 %
WM E: BRABREFERRERAERSME, TERBEMAT HHEE-TEY
BBl R A BEL) . ZERANIEE 21 FAME 37 KX “BEEATRH” 1B T HAM
FIRMEME, B RITOEAEMRETRERG: RITIWRAUE; RITHAI#®
(AP HRIES: HE. R, LERRZHE. 3G, LBERMERTE
FEFEBLTETSITHERSE. FHit, £XEBHFAREESFE ARG
AL, BRERBRAKZHFAE.

LA, BRASEBEEHFFENISERIWEE, EHERETEFA
R VR — e n] AR B R G E R R . it (RO i
B FeFeap Uy srplE BARA 7882 7T BLURER 0 R vl fe e 3 SO fE A 3 1
(1) FARRFEAFREARGIER AR EREK, BRBRFXAEHEHK
FEL (ERWERPEATHELT), MiGbIELEIRUERNES. (2)
A R TR ZARBR LA ZR S HFZAL. KEFURE, WRERK
BBBER B2 ERFERAS, FRBEAEHKYE. (3) FHREMERE. ©

[1)3A. %, %3 B bR E RETETEHH [J]. EERE, 1997(1): 339,
(21X . B ARNEMBIR G STES R SRR s (M), Jbt. EERHARAL, 2006: 396.
[BIRFIE Ak, EIES R iR R AR (M. . ERHR AR L, 2000: 266.
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% B3 b A8 RGBT N B LR

FEFFES B AR BT AR BRENAE, TREMEEMBL LR
HERTARERBRERKZHIZ.

TR AL LA HHRER, EFQXFEMMRERWRKR. FHEER
W& -

2.1.3 EEES EHAEREEIT AR HH

EAEE, ARWEHAZH, MI1981FE 1 HE 1988 FE 9 AF 29 AR
WWEL R W, THXERPREREERERNE, HEEZERRFHRNE
NEBE B S LUERI . 582 B G B4 HE 0] s aiOs B AR
EEIL BRI RER KRERABRER (FMRREELRTRART) fEEE
ARRBEPETRAMA, MRT AR EUSEREHITR: it BEE2
—EH2T RN AR EREHURERNS S PUE R, HEREBEA R
R, T EEMERINEAE AR A S, RITEBEEAARREHP EERERE
b, EANFERABMAZ P, ZIHEAEANRAR.

WETHTR, BEEITHREFS—EFX bR AREREN, Rk R,
FEERAFRUIENEEEL, EEREMEHEMARFEEEESRER
A BARAFREEHBRAIARZRERR, Bl LRBMREFSRERA. 4R
8 [ R AR L N R IS 0 5 47 0 0 % M) 2 = kTR B R 28 o R D SR LG
BAR . FE, BRORARE-EEFHTHLERRETUMRERK), KEE
Ei GEFIASKWE) AEE (AR%) HAXHE, BHFARREIEHIR
HEWEHEESER, RAEAREETEEFHHRER GEFRBEWE
&) F B EXFEEERVRENRERSHBERT, REGHIBFA R TR
FRKEER. AR, EREMETATMNELHR, B EELERR
e, ERMNERBHREENIE, E—EBE LEFHTATLELERN
R,

fERBMSERE I BAABIT A E, (EEBHFRBEGD B 19 Z¥E: “B2
HAFRIAEAZRWEAMER A, BHRARMPITHERNY, BEEK
AT H KRB T R PATRE BN, DERFBUE MR FIEF A EM R R
HHg . XEFRAREEARFTAFR: (1) RITFHBIESR: (2) X EHRAFH
B A RMEERETE; 3) EHHLFTEEMETHL BIEAZRITER
F: T PHEERE; EAFWHEAA G BRARSITHARMAEIT: &
AFWEL KB, BB R K28 G R S e .

(1] #iK. 2 BwES Eiia agoE M. b FEARKE BREE, 2001.
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2.2 BESNETARREITREEARRINHLR

B EXHA A LE S, ERRER ERATEERERRURIWEENAE
RA—FEK, REELRETHAL, MEEERM TERENFRRKBHE
SEEMERNRT, REE EEHRFEL TGRS H LR ER
TRAERK, EEREDHERRIZ . 05 E Rk 58 ik sy
FRB AR EEBZRMFLREAERE, HRAEER, WEEHREEN
MR BB ATNER A RSN BRERN—MFR, XXM ATNY
HEEANDRRERNASE, BRATWMHENELEMN.

EREARRRANRENS, RETHRARNEEMNFEERIK. FR, Xx
i Y 2 F KRG+ 2 0 B TOXE R RS R 5, 8 Bl
B EFERA TR Bit, EARNGELH L, XRHAFE+258H
RESMEMEE, WARKWTIZNHL. ZEWHHHLA. BATHRHLF
%. MARE, B TIEFTHANKEHERE, KRERIT AL S RERERE,
RAFMEEOBIRRE" . EAT MR L, BITRREKERARE
B (PR SRRV MEEEARGEPE TR, B R
B, X ERRRKNER 2, EARNREEHLE, ERHERERE
ATAMOEF-BFMNELHHRE. Bk, A2ATE, EENAR
W T 3B B FE R KK

[1] ®7i—. A E]vR FR AR i BRI 7T (M), Jb e ikt ARAL, 2004: 16
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£ZE HEXNEHARRWBITHRERAHIIR

3.1 HEMFEHRERUBITANLEEFR

BRE SRR T LTSRN R RN, B—ERET
REMEE. 1993 F (FEARKLMEAEE) (UFHEHK (AaE)) 11998
F (P EAREMEIERFEY (LUFER GEFE)) REUEH#ITHEIT, 2002
EHEIEESFAR (LT AFTWMERME) (BUFER (EEME) E5E
BT LW ARWMEERE TG ARH M BiRA 8 REIEITARIE I THET £
—HEH, UEMNETABRHERTI IR, 15 SKEHE. MBETA
SRR A RYUAT ARl PR 1 T R B AK AR

2006 FEARITHIE (EEMNE) PHBLT HERTE B RA B RWHWIT A%
#2008 £ 8 A 1 HELHaft (AR LA E R Z M%) (BLF R (R 28D
HIREWZERIT AL ——REHEVT BB AT RO B T &
K. BRXEZXDREEERR, GEMNBFAGRNRBMELERTH
WEE .

KEB A REMESLEE AR 4 NERAR: F—, Bl (AFE). (EF
) (RZENE) FindE RWMEIEN . BHRATEEERNXE. PR
HERP REWIT RS ETHENERE, BEERGIELEEZRPIE
MEAR: B, BRESEIAMTBIEN REEEE PR L AFH
WIRBEWE R B AAE, BRERKYZERZPHEZARTS
£=, RAPEILKSHE. T4l (CETATERESD. (BFEME) 37
Ex AT RGREWERNEZH, AFAREEENNE, BRARER
B, ERRBFIARIN S, MEWS REWRES, BRRESORE, REE
RS RP I ONE: B, RELEBIEHRT S, RYNESHES %
P RAAT S a R H, W EBIERRSIRE LT, GRINEHR
GHRBRELTHNY &, AEREN=ABEAMEHTEENME REME, &
fEtE g, EXBRPHEAEER, RBRERBMLEERPATLRMANR. B
EANMBEROMERLEMR T HE BR8] REMEISLEA R,
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3.2 HELHLARYMEEEANHNIENE

BEIUTILIEAR R PR S IIRREET RRIILIE, B X REEK %R
AEFEARESERUHXIEREXT. HFRREOWHEAREEEHLT
(xdEE). GEFRIE). (REMTEY UK (ETARKMERMNE) FiEHER
%o

3.2.1 XTFREMITANME

3.2.1.1 (BX) hERUMBLNAE

(A RE) PiRA HEMR R T IE KR, R BRTRE R
Hira 8 R r4T AR, (BHZ X0 2007 DU A A b2 & B S O 5%
-8

KT B2 AR ARMHE RS T REBRIRE, (AT 5 16 %3
E: “An AN RRREABARMKER, ERATNEENAEHETS
REBRE . BERERW.” ZFFE 2 A SMEHBRORENHE T2
REBERR, AARMEFRIERBRAKXATEHARERAE, HIZFXF
ARxt 8GR B R4 PR E , X A4S B R4 3R R St iR 7 AT U it
THTRE.

KT BHFARFALEEXR 877 AT RICBHIE, CARIE) 3 122
FHE: “LHATE—FABE. HEEREFLERRSFTELARHE™H
RS ZE8, MEARRRRBE R FEHESWEBRRFTRRIAL
M=z U bild.” ZFFEARAAERLERRUEETLEERTE™
BIBURI ERRAEH T Pt R e . — BB 8™ & - B 8 E 20 2 =+ UL B4t
B AR A TR K2 AR A R € o

KT AARARR A0 BRI AT REDBEIRE, (ARRED) % 143 %
MET EiAFTURME CRBRIEE: “(—) BAEMRE; (2) 5#F
ARARBBHHMM AR RH: (Z) BRBEBHEARRI, (1) BREX B
RREHMHPAFEH. 2LRVGFRN, BRAAGIEHEEHE.” REZ%
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