[ EhiA R S E R E4 ] (ES3£%6) (2017)

FT+#%,58239 ~260 I

A R ER R U K

ALY % 1
S S

BE LTI HZIRMBEE>ALER
WA R K &3, ERRBHEEFRAS S
P, LT RIAF E RO 3k, 12 48 IAUAR 2T 4
BAEHEIRANNFRLP, FERELRMEEHK,
BEEHARERHNTRBHBERE, EFA
S AESRPAE KB LR, LERRFFHR
PRAA S ZBZEWESG R, RIFHAS] A%
AL FRPRSTRAXFERSHRAA A,

XK@ AMRBEHR 2qFL£ BEF R
i

Foig e 20 T4 90 4EAUH“ TR & Ol S
Folr "R HI E TR TR R B
7R 36 e [ T 2 W s R e e ) R R L L 0T
o BMORE, B2 B T A 7 BUE R s,
WS REERAERN S 0w s, i
WFOL R BEE E i AROWEE 2 RE LA

» PEARAFEFREHKR,
o BRILAFAXGEEFRHERR,

239


http://www.chinalawinfo.com
http://www.pkulaw.cn

WA (R 24 28)

A RITE 2 R E AR i B A b R W 2K, AR AN S BRSO A AR,
B WO A EOBE AR BT R, B E TR EA B PR, S AR
TR RWEAK, A SCTER R BB b, B 247 OO AR SK I 5T B
i) FERGHE R A U, L BRSO Sk i I SR L

— R AR 2R B

T HRIIEESE, AR ERT R BN RPIWRER A BH,
HEHARWRT AR LB Z G REFIEH/NEBEE RS PO REHE
BLEE 2017 4R 4 H 30 B ZBIRAOX 29 K EWARBEAT T 30 RIAY
FIRL, S TE AR RSB R SGE R B IR 45 T X, PR |
MAFENBERARIERPAGE AR EERX ) @ xR
W 2 AT LB B 2, EBIR AN T AN RA G ROl AR, A R
S, PR R LG B U R A PR R AR AR 28 = S BB AR B R
G Y Wy NS L UL S SN SR S E S & K NS -
FEHE A T RBIRIF A 585, B R g7,
BRI, A B BIRANDLE RO, R AR DUAT (R PRIA A, H 5
P, BIECESR) B2 Rl ) ¥R B o BR o472, R H-4F B
WA EBBIR M AN, AR K& R A RN, RS NBR
R AT, M ERABAR AT, AR BB AR A SRL, 24 R SRR AR
FEBBARFIER ARG ER R FEAL” B3R G ke L 2)

ATy, X L8 O 23K O B 57 7 98, B A R 2 ol
FARKBAR,BAYRLAE, ZEF AYRBBERX"REAAE
HE, R R R R A AR, 2 W EE AR AT LA AR B 2
FOREBEEABEARBMER, FELESRITIESF L RMERERET
A3 50 20 W, SUBEHE R 1K L 3, R A ™

(1) BRFLCARRAEHR RETERENAD, RFEFIEEZRESFCEHA,
http;// www. isc. com. cn/exercise/201705/120170517_171506. shtml ,2017 49 F 20 & iF 4],

(2) BBRPQOARNEFLEUMAHLE LX), HCPEAEFHRI2017 £5 A 24 6,
http.//finance. ifeng. com/a/20170524/15406515_0. shiml 2017 £ 9 H 26 H 5 4],

240


http://www.isc.com.cn/exercise/201705/t20170517_171506.shtm1,2017%E5%B9%B49%E6%9C%8820%E6%97%A5%E8%AE%BF%E9%97%AE%E3%80%82
http://finance.ifeng.com/a/20170524/15406515%E4%B8%80shtml
http://www.chinalawinfo.com
http://www.pkulaw.cn

T2y ) B AR RO AR 3K L B AR

HRAE B SRR B 22 B AU 45 A2 B, 2 A AR RO £ 3K
AR A B B R R S B R Ol SR, Kb, BRI &K,
2 938 i H R B R b 1 ) 4 B B 2 B AL X AR IO M AT A i AT R A
7R, IR T R RFF SR R ERRP RN SRR ERS
My % B B B & M 7% 2 11 % (golden parachute ) | 3 A1t %1 ( poison
pill) %5 ; [B] 45 S W 4 3K , 25 Ay ] 482 AR X A9 3 B, BVl o 388 n 2 ) 4%
DTSR P M B, i) 2 £ v e e i B P R 7 =X, 4 1 R R ) PR
JRARIR () BB AR 38 55 A O Bl g il i B
#5 %t 22 B 4 3% ( super — majority provision) &, & 1 iR :

B Ak

Bl [ AmRiowEs |
I [

EREAREE | | EESHE | | SRR || SmER | | R
2 Wi 23K Roliadiak | | RIEIARK || ROl & | | ROl &

B1 REMFERXEBRS

(—)EfRKMER

B BOR ME S S % P B, BB 3 W 3h 1 BT TE . M
BB ME R SRAMAEE, W 0K B ROl AR5 A P R 3R
PR B S WA 4 ORI B BN B S I 453K

1. 8 P B R 1 S W T 2 3K

BN, 22 7 TR B 2 AR R AR B AT R B R AR R
SRR B R R B A 56 T T 42 PR AR R R 31 U 1 L WA 4 3K
WA R RERRARE , 44 A ROl R B, 2 F R AR A BUR B
WEREF RPN, TCA 55 17 B0 3K 18 AR K& i B i #%
BL3D Aok BRI B ok B A, SCREFR g FRAS 3 T I A

(3) HEFCALANERFR MR AE HAFRTERKFRR), #(B OB FF
#$2017 % 5 F 24 H,http://www. nbd. com. cn/articles/2017 - 05 - 24/1109935.
html,2017 49 F 28 H i 4,

241


http://www
http://www.chinalawinfo.com
http://www.pkulaw.cn

MEHBEM(E 8

& BARA A 4T B AR HF G B AR SE UM, 0 LUR B A 4% I 3K H AR
i) B S T A B S T v it L S BB 4 Dy 3 A, LA o B AR SR 1
T (R 4 2 T O KR B R B ik Bl — SE EL ) DA AR
AT A, — 2 fih R, R 538 1 R 473 8000 R O i I jR A L4 ol
FEEAAE SR, BRI R BEG LT Z MR, W3 E 2 F
o, I B R B AL T RIE Y R R R R A SR, SRR,
AR, HE AT I A B R G i g LA 98 R PR RLRE , 79k SR
ik 2 R A AT Y

TR TR R R S m R, RS R E IR,
TR X 23 ) B AR R R A X o B WEUR AL B B A (o) R BN
W . B AT ST (1, 3 R R S B OB, AR SR S AR o Y
AT SOR S (:IE AL 3 &N % e A E WY € G PN B N
EHEB AR ERTU M, HwmE W&, 5N fREmREE R
AREERZT MO A KA RS, Z 0 5T LU T A ", (B AR 2 8
B R SR R AR A B xR AL MR, 3 AR AR H
PR BT 2T, 2 ) & 5B I ) 3R 4% 3 4 ot - B B A 4
WO, LA 4 HC X 22 R ) AR 589 228 o B

2. EHE H AR

M RAE HEFRIP RN REERSREE RERSREENT
B DL @ ReE iR B, g8 R B X 0 W) A B R 4R AT R IR R R
BEATAME N T BHRER SENEAE. PREZERKHEMEE
GV RFAEN CHRFAOFMEE AARER HE SR A
2 S PR BRI R S T AT A0 7 4 L SO BR IR 55, A AR B N9
WAL, B AR — WM AT AR Y T A 8 R AR AL 18 S+ A5 L B
ZRAME, ERER R AR HASRERARE S ARZITH
ZE R TERARER 57 8 & R, 20 7 b B % B8 95 3h & TRl ik, 53 40 34

(4) Y. H e R H S b oy Fl 25 ), Rk F 2 D200 £% 4 #,

(5) #HXE,FALITMNEELSEH, ¥ I %A 4 “preferred stock plans”“ flip over plans”
“flip in plans” “back end plans” L & “poison puts” %, % W, http://www. money —
zine. com/ Investing/ Stocks/Poison — Pill -~ Defense, 2017 4 9 A 29 HiF i,

(6) FLAREEFAERR W), H(EF #2005 £4 2 #,

242


http://www.money-zine.com/Investing/Stocks/Poison
http://www.money-zine.com/Investing/Stocks/Poison
http://www.money-zine.com/Investing/Stocks/Poison
http://www.chinalawinfo.com
http://www.pkulaw.cn

bori 2 ) TR SO AR K B AR B 12

P ME B RS ) ®BEF 2, — B E B I S B bR
ANBE, LFIERAE EEEESNA S ER, BN, EH AN 4%
MEBEFMES . MR ERERR” I TR EEAR W, A K 30RO
FAMARA TR EHEREARBEHEF W THLL)

7 T 1 S RO U A B R B 2 o B R TE R A, A
FHRAET EHERERBRAREIREHEEMN, SBREA— B 4Tk,
BHEGRMEZ AL, Fi, BRI TRIPBHT G NBENT
49 B BRI MR A RO R BOS Ui . WL % BFR, BATHER
B AR R E AR, B, B R R E R, B EEREE
W 2B AME B R T RARERENEE TR, R, #®E
WU IE R 24, A5 1 Y 3RA FBAME XA G gl B AR, [Wat, 2
o3 A BB SOOI O T R B2 B B 2%, T AT AR R 2 B R 25 LU
ENSNERC A 33 A TS R AL oL SR My, 7 L 42 B 1] 4 4
ERFFRTTE,

(=) i) 4 = 1 T 4 3K

55 B HE I WO AR SR X 0, R TR B S SO 2 ik 3 e IR A
FEEABUARAIERARBARRNWBE REWRMRRTRE
AU, 38 0 4 91 B DS A 368 2o B V) A A BB B A M B Ry L0
KR RBARABBELHAENRAE, B RBARNEREZW ETHAH, B
FRA R RS BRI R AR T VT ke S M R 4 B R 25 R, ERE R WM A%
AEW RA N, A 5 R 5 18] 4 5B 4K, SR BBURY St ) 3
R 16 AR SR S 38 i R AR 7 s BE 0 3 TR AT AE IR S R 4, B R
WO BN, 2 8 RO 2, e LIRS

VE 422 52 WAL 26 K T PR =26 « AU R o 28 S St e 4k L S 45 2 A
BB 2% 3K S8 BERR Y BU RO 23K

(7) BHAMEGENLZL(LHAACEBEL" LSRRI ENREA), KL L
% W ,http: //toutiao. mangian. cn/wz_eHQz4noXGZ. htmi,2017 £ 9 £ 29 H 514,

(8) AMEALEMELERUBEZREAR), KT HM)2016 £9 27 86
Mo

(9) BAASHEHARNPRFUETIECERAALNEE WEHEY MHXE

243


http://www.chinalawinfo.com
http://www.pkulaw.cn

EHFEFH(BFEZT8)

1. A1) PR o) B B2 WO 4% 3K

AU PR i 2 2 W g A K, 3 4 5 s FR ) B AR ASUR 488 o O
B, LA B2 B A I AT A B B AR R W AR OLE , ARl EE R FE
38 TR0 PR AR R R L 30 88 o e R T PR BEOK, BR Wl B AR AT (R R R AL 4R 4%
BOBRERERH, T4 iAW RN &, BT REFHRRKE
3 S A R IS A A R, LA A PR B AR AR 100 A B F E AR AL
ELUAFIEFS MHES GEL 180 HU ERMEERHFHAARER
FIRAY 10% DL EA AR TT AR i I RIE A 2 AR
B2 NE I HAT BB RAAT LR HE AT, MRR KSR BRI
R BRI b B BR AR P $R 4 M s S R A B A )

2. 355 e A ROl A K

B UL OS5 N R WO R R E R 5% T (R BB AL, H L
LB LGRS 5% "BE 3% ,EHME T BARESHE
X5, MAFERERBEEEH-BTHAAELFRE RAAEH
Bt 5% of ML F AT AR E B A RZ - RTHRE" D XEHKR
W S B R REGESR L) 5 86 R BEEFA LS MAKF
FoA B ik 5% B, RLAK BB AT IR BBEEE L %57 ALE

3. B AR P B R O K

348150 7 TR A R 0 L 9 F SR e X B ORI BB TE N I
BHE, AR#THE EXFEHILRELETRNNEE, LR
18 4%t 2 BURAR B B A BEHEAT , I ELXT AR SR B it 7 B AL X B 5L
RIBARR EA A%, RECAFE)SE 104 FHE, “BARKZMEH
B B B 1 e D M A B U, LR A R 3 AL R
B HEEREA BRI, LA 2V R AR BT R RN =
SZLEERT . BEZ, R E R 2/3, 46%F & B K

(10) BEER(AFAERIETS £ E 2 HM(AF LI AT WERERAR2/Z ZHH £
BEA LB,

(1) #BPO (R EERRBHEHE), RARK2017 £5 A 24 8 E, http://
www. xinjiangnet. com. cn/2017/0524/1857543. shtml1,2017 4 9 F 28 H i},

(12) EXeB(AGER)FOAFERBRERE - KAHALELXFRA RO & E
KM SR LT ANEFLRX-AFRE

244


http://www
http://www
http://www.chinalawinfo.com
http://www.pkulaw.cn

b o A B AR R MO AR K AR B

WERLFEE & T,

(Z) R &R HE 5 TRy &3

AFERRBBER AR FHEAAREFHRNAFAERZ
PPk . [ 453K (anti ~ takeover provisions , ATPs) , X B #5 H
“OR " 7 %% 3K ( shark repellent) 3§, “ 3 %% 4 #X” ( porcupine provision ) ,
FHE (2006 F AR E) B AT B8 & K (provision for
entrenchment ) FYALI , R 45 % 1L 58 22 4%, BriB “ B Rk, BRAE 4 7l
ERRA LI R R BN 800 1 4K . R EL A R B 1B E R A B i
R 2R 00 R SRR P O F , A R AR M8 E A3 T B B s
o HIEZEE 22 ~24 &, AR LIEHE A R ERP I E A&
AL 2 R IR AR — B[R] B A5 o B AR A 488 I B A e 4 3k (13)

BEZ AR R R B RAN A ERNBUCER , LABR 8
ERBILREFRWEAA A ERMNAES, B TAFREBME A ATk
B E AR ZBERINC BB, > 7] R0 B A4 3kl o B 4E
IR H B R, BRI AR B TE H ER AN A ERE
B b B R PAL, R, AR B RARERR A FIE, W AR F24A
AR, AR ERR KWK A B8, A 7E T BR 615 IR B
A, TR Al B R (EPRE R A M MR, EZ R
W A BOIR IR 3 A B BT A R 28, B 25K IR A A1 0 il A MR
WEHE, SIS, R R SRR T R R a
MR, T RIRE .

— RMTI 2AK B L T fe)

KEAEFZ ST 24, i RN EA5 Lo "ol R

W AR S A B AALNE . AR BRI, E B E 5B 1993 4 A
R2HFMEN(RBRTEXGEHE TR0 (U TRIHR(RER

(13) EEX HFA - CELEAFRFHMRERNEERL) B(FXFA¥R) (HoH
FH)2014 £ 45 5,

245


http://www.chinalawinfo.com
http://www.pkulaw.cn

EHEH(BEZT28)

BYy) GEW2: 1997 4£ 12 A 16 B A E T AR (LT AR ERTE
SYMEMY (VL F AR AR mERESER))  2EAREEST
1998 AEHIE HF BWBITHGESHE) GEM ST 2002 FEAHKC LA
IS B A ) (LA R R FRC 2002 E B BIREE)Y ) , LA & 2006 4
HE Z22RBEIFEHESH( ETARKWER L) (LU ERK
(2006 F WM E I IMED ) o

AR ERSEEMMNE R AST , o LA B, R E7E L] E A "] s
bR T A TER PRGBS R TEME LT AR E
RS, 257 N AR B FRBNAT MR b
T A B R M AR i M b, T B &R 8 PR I Ol 2 /)
A AR MRS,

(—) SMEBMCR : A PERGPR&I” [ “ B FRE B R " SRR

S35 b i BRI BB AT S, BE AT AR TH A RlIG B T B,
WA A N A A E N TR, HoCRE T, v EE ARIE& 7
SRS P B xR, 4 3R 28 A 6 H B A 2R B AR T Bl SR
#HeFENY) BTFXMPBKWITHE SR LR HE , BMAT
S IR 7 R R R B E FRERZEZ £ S

rEREELEETHIH, BRI FRERGSKE EHAF
FE O AT B R AR R R EEME T LR AR KR,
SExdH AP A dgE sz (00 (RSB AR BE A 8 B SR NBEE N, o
SIE R B . T HRASFE A, (BB 5 46 KB CHLE
YR AFBEE D LB AR TAZ L L RITESME @A ;
ST A RS, 47 ZUEE, AR A B SR B EFE —1
AR RITESMISEBAEE A Z B N AREFLREZHE
=ATAER K, %A B G 55 38 5 3 B FE M 2 4F B 15T 4R & 4
B BEE 2 EHE, B IEARA - LT AR E Sz hll EH

(14) HE (HEREWEETE), H(PEEX¥)2017 €3 1,

(15) [£1#2% - PHBFEE SRR - FHARNAXHEFIM), FH K
HiE, L F A R 2014 S50, % 162 T,

(16) HYXBE EARYE WERLFTAALAEAREIDUTHHEY, EREAH
GEFEIR A EF R,

246


http://www.chinalawinfo.com
http://www.pkulaw.cn

LT 2 7] 5 AR A MO 2R K i A B 4

RATHESNE G AR A R R M B A ik B %M I B 2 AT
TSNS E 2 0 RS B XE LA AR =EATHAB W, @K
KR EFER G S PR E LS. ERTERRT
(BB R F 75 b2 WUl E A AR A

A 1998 £ R E GESH ) bt FREC T “HREER
SRASE . —HW, GEFE)RF T X I3 B RAME A4 B2
RISL Yy, it R G — BT 8 2R 8 AR ARk A S8 AR TR b
WAEMNM . 5—FH, GERE)E 79 FE | REL T (RELH)
BLTE B9 5% BIFF AR & AN B vE  (HIZ AR50 2 3R 4k 42 3K S e o2
ZREMAENLO ERE CRITHBRGISD 7, NTTED T &
M2 & BRI T AR ER R WR kS E, 2EAK
HER ST 2004 SFEBITIES A, BAREE T HGESH%) M55 .

Bl W S B A (LB 1y AR 4 AR 2 R BRAR , TR /N R R A
i, FAF S 2R R B SR U U S BT B R ()
MR B BICGIESR 86 BB AT, P8 B A S 3 2 AR T 3 2 ¢
WECE M TR, N4 aif fRi RPN P QG , A e
WO I MR R E B . LR AN S R A LE SR R
0B 4 7R A S B PR R IE 24 5 AH R 3, SR R U2 WO 6 BB I, a2 2B A
BEENHE,

()RR A ASEIE" B FRENT HEET

TIE W2 1 119 (2002 4RI TR B0 k) |, PR ( 2006 47 W 4 2
) W H B W LE, (2006 4E U A B R ) U4 T 2008 42012 4
12014 4347 ZRIBIT B _ERERTTHE 5 AR ST o, 473 7T 5 b 3t
BUE & SOBUB 23K E S BEAE AL

(2002 4E WA BRI B ) A T B RFBR IO S EDIE . H—, (2002
WO B ) BORAE GIES R ) S R A B 88 T 22, B 7E GIE 7
YO LW A RO S EALE B B A ROl
CERSEICSET M BT RE R, WA E T BRI A L

(7)) E#4& 7 G LT AR REBRMAT A b EEAH), B(RRAEER) (¥ #
HEMFIR)2014 ££3 4,

247


http://www.chinalawinfo.com
http://www.pkulaw.cn

HEHFEE(E T 8)

Wl T LB EEW RS . BRI, (2002 FRIE
BAEY L RRE AT gk K27 i o R ol 18 H
2002 AE WM AN E) £ BI” A HIAE T WA XS B2
4B AR S B o) A 3055 A B o 4 R R B0 55 (B
T T A4 AR AR R A S PR AT, €2002 £F OB B B 0 )
AU L % B7 5 1 84 b T A W) Bk 2 R M B R SR AR X
%7 19 m B BRI R RLE , i 2S B 4 AR B S P
ARRARBEH R EER“WEXES", ERANERRE K=,
(2002 W B ML) 5F 33 4658 2 FOE OB A MU SRR A
J& A R EE LR USSESTELIT LM EREERAKRE
B4 iUt A RIAEBERERENKALER 20 &
R I, € 2002 4 WO B BRI R D S B 28 B3R F ROBOR e i 1 B T
B R i B B R R

(2006 4F e B BN R ) B AE T (2002 SE WO B Ip k) , AR 33
SR WU AR 4R R M T 2 B A0 S8 LR, B 4 R BR
4ksE W IEH WA SR E T RAREE2EHRIUN, K&
BEAR RS, B A R S A BB A B R R AR
FERAR EES R PERE TR, A AR AR AR
ZBEBRERERER , BAENEHE WA A EELABRUNE
SR P At 0 B SO S B 5 T LA T, € 2006 4 WOW B B R ) A
B IEBRWA T EF S RN EI R R HEE. SBRENS,
W i £ RS AR A TR 9 23 E], {H R0 2 [ 41 a4 SOl £ i

(18) (2002 W M HRAE)E3 £ W AT UA L KRG EARERFEAR
BHEETENX S AT LH AR, RAEx— A LA 5 LR A
B AHAT EH AT, S F R RAERRBAN, R ARNAR
RHBA#RE AELES

(19) (2002 £ W38 Ar 3k ) 45 8 4o b7 A 3 oy 38 M R R o 4 50 R 45 A XYL R 48
H M LA AR R T R ERERERE LSS

(200 RAEE:“()RARE; QXA THEXARF ) EM LT A KH: ()%
RAFER;C)TLITHAATANES AK RERELEBRFTLEEAYHH
SE,ERAAFREF LS MR (OAE MIEAR” BEADNEEL S,
ERERFEMSFERYLTHAEY S AARTRFEANRS

248


http://www.chinalawinfo.com
http://www.pkulaw.cn

b 2% B B O 2R KB LT B 12

HIFAEE TRE, LG ARSI B2 [T 067 20

(Z)“RPBUMARNRERE S ENE" WRE 7

TR AU B Y 32 BB R R ik — BB A
R BRARMEFRER A T —RERWA AN ES S, EiAFRE
FECCE 48R 2 S W B A BT 5 (0 7 2% (A AL B R 2w a9 72
B, AR T B0l 2 F B BRUBR VSR BR s AR SR IN T, — 7
H, AR EERA M TERBER EEEHMAURARERE,
AR DA TFHEEE AR ABIRRAR . MR, 5 —FE, Sl g o
R F TR 2 7 B BOIRBEAR o E5R AMIE SR T 3 A Wi I W5 5 2
BAN U NE AR R EE B A AN RN X A AR B4 R
A FERCR] (B H T35 AT A BB L K 2 30 E R AR 4T 3t il g A 78
JR D SE 4 OB B RT IR K, A0SR O B 245 4 K 4 B0 Lk 451 B0
W 2y R G I S BP0 I A, SR R A I SE R K 2 AR i i A L
3 A S D R R e 52 2 B RS T R 2 B, T A R SR
BRRA Y B AL (22)

WG 2L F R AR RO 2% 3K ML 7E P9 A i 7 A M
W, A AR AR T ROl A R R RR B Y — I R e R R
R 2, TS LA 4 47 05 R JBE R S A BE AR 25 O R R LI . B (2006 4
WO Bk ) R E , W A HLOGAE b vl 2 B i A R M g SR B e W
ALY, RTEAR BB AR L, BoK BRBE 3 (R 3P e W 2 ) B AR AR
BN, EHA A R R A B2 7 Bl 2 6
BOR B B BR R RIS FEMT AL 3 BT LA, AR A A1,

FEfS B8 U7 1, (2006 SEWURE B L) B T IE 35 ¥ 1015 BB
BERLIN 3R kT 20 A i A W B DG AR AL 25 78 B I B R BN 15 BB
B 55 N R TS BEER HAE BTN R R L3S RAE B B, K s AR
AT A EMHMEE 5", LB J7 T, (2006 4F 1 1t %
BRI ) BUE B AR B8 55, B LAR 3P MO 2 B R BE T AR e

(1) FAXAREXARERKMAK S ELTESEH T %), ROE¥T4)2007 £
#2 8,
(22) g2 B WO B 0 A ), R BOR IR0 )2013 £ 4 5 3,

249


http://www.chinalawinfo.com
http://www.pkulaw.cn

WEHEMA(E S FZH)

R HIER . B 80 R 2 BARRIME " LA
BRI KA AR R FGE FOE R TBOE AL A IS HLE 1,
BEE M 2 TS MIE”

BRI &, 76 H0 BT 2> 7] AR SO W AR SR 2 B I I 2 RS 4 B U
BT BRI A A, LAl A 7] R R B &
AL NEE, RALAN B SRAMGIIAE 2, HEK
KEATAEF 2 ERP SO EHE=F4TROHA, BRX 2 AH
AR BA R, A R MRS IFARA RN, — AN, 2 F
BARRAFFEABREEA AL LR FERKAAHZEE M
SRR B B, A B T IE A R B B EL A B T HE R SR
W7 K. WO A T BUS B , 6 A A8 E R 5 23 T B9 R, 7
S5O0 b, RR T 4 B O A 3R AT T S BT R Al g 2 R R T
WAk E R B AR AR U RO RO RS TR BE S MR,
QR RO A BY TR T R A, R B ARSI IR A I,

= SO 2K PR

Z PP M PRI AR, 4l B AR SR — R £ A OC A TR B 32
HRER P HABEOR SRR EAS TR WAL
TEAR SR EXE A RNABS R E R EEER, X AR B EH XA A
AP A, T T BRE T B BE 3 R 25 R B (25) % IRAIE M & R A ) ME
B, BB & 47 ATERE AT RATH Lial, FEMEFSGIELE (L
HAFAERESDNENLAAER, ENSARAEH(LTARAE
B3 24, BREBI( LTHARERES ) BAaNA, Bis1EL
A A O SRR A A S B AR

(23) HEF(AFUHFEFATEFNEEXSAA), ROPEBR K ¥ F #2014
FE6H,

(24) HER LER (AE BB HWRSH), P LA FE IR 2002 £, % 8~9 T,

(25) EHE(EHRLAANRAN R —UEARGAFR), P EEX HRE
2003 £ 0%, % 178 T,

250


http://www.chinalawinfo.com
http://www.pkulaw.cn

o NSRS DA F b Ry

FEUESF T 5 b, WOl A KB WO b~ AR B 2R A R
BRI E, XEERAMTYSFERE NS BBRENFFEAN, SRR
W 2y A R A B RIAGH, EREE WA A EH R AMEEENEA
Mz P, BRI BIR SN ER O A\ X Sl B 42 R & SR
TATFMX, EHBORE B T R O 2 B R A B 4
RSV , LA A 2 F R 4 A7, B T BESR FH 4% i 3 9 SOOI oz Xot 1 i
EATREBIT A FIAR RSN i B R R B S S RO B A B
BETT = , YO s 2 O T A AR A B B, 3978 TS B Ay w42 A B AL
B WA 2 PR

SAERGE
P

Fizsa| EPR Fl25 e iﬁ‘ #125 vhse
R Z SEBRGTE R T
- iR mremak | [ awa | X

I | mwa | zwm
B S o P 0 maEsAoREAE | | s A EE A
R B ) Ay
BELSELFEEHN RN AR . AR BELSHIERHN
A A R 2 I AR E DL B B E [ E R S asE

SRR E S AR R RigwE .

A R & B0 TR FWHHERL 4 L 5
R R R % EEAHPERRS

H2 AFKRNEHRSRE\ERXR

(- RNEPESREBEHZIH

ARIERNEENREEREBENETE., ArBREFEAR
M, AR ERAMEE R R EERRER, AN, TFELESLAFANE
L0 T LA . AU A AR b B B 3, AT DR BT 2 ) 50 8
SRR RS A BURIAR A R P B R R R RS R B T B S
W, 2 BORE B R SRR BN M AR, & F = Hm
R, ATREIN 5 AR AR 5 M 3 A 43 A5 B, OF HUBORLSS 1 Y 43 ek

251


http://www.chinalawinfo.com
http://www.pkulaw.cn

EHEHE(E T 28)

Hh e RSB BB BR KT ERAELS) EARBREHT,
A EHBRAREER AL FER P E RO &K, H
H SRR R RE A BT R TR], OB A B TR R AR R E R
FEBRA A AT, EREARGRE ARSI, SRS
FWOE AR EREE R EF MO, EH LA IBENA R ERE,
RERIARPEF2MBZNOTR, Flin, MEEBEAFERE LA,
HGEFEEHMN EARERPME T WIS, Bl h 30 &
AR A KA P RE B R A, W& T AMRB P& dE &
FAE L) REERED, BN HBEARNBEREL , F—KK
RiF 10% U EHLRFN, SHEFHUGET S REER TR
SOOI 283K, BBUAR SR 0 1 AT ML 1 AR 26 S TS0 0 L S S, L oR 1S AT M
BB Z RIS HE A mT BEVE , BRI E R LB R H 2 4R
AR, BT S, BB A REFHZUEHS T RE
NEEREN, A FLETERANREEF B, R H TR R EH S
AL R, MR, 23 R Bl RO, R RAL RSN IR B 5 #
o H] B A £ 5
FERREFBRNFF, R AERNESHEETRREK. BFES
BEEREEREAF, B —BARNLRERGENDAT NI, —H
W5, R LB R SR, BE T LA RO B A Rl ER B st ,
WA A ER SR AN ESR, XM EH BRI EH X TR —
PR B BB AR K 2 B AR M , 5 BREBEOR B F O 2 AL W LAY L
TEBAE EEFHA R, KA A Ea M i E T AN, 3F
IR N B 5 A 25 BRI (280 R, ARG R ) D o T R A
RRLHIBUR, W 23— 548 DR BBRBUHE AR KSR (L, 2
3t — 25 S L S B RN o . BUARCEE rh 21 2% B 2238 B Sl
W9 A B O (BECR R B i E AR 45 7 RSN R e BB B

(26) HAES (ABREMBBRAEXER), B(LITHALI2011 £81 8,

(27) BB AFMEEAZBHE MBS KIA" R, H{KIT BHRI2014 £5 A8 B F 13
)&O

(28) HWE KAE(IAFLRAAFIAEREFRBERAE), (LU AMERFER)
2005 % 3 ¥,

252


http://www.chinalawinfo.com
http://www.pkulaw.cn

EHARAERREEERGMERR

Bk, FXL,— BEBRBRFFR LA Z®ES, 52 KA
W ATE . R, X TRAESHERAFTAME, i TERBRNERF
e, JLFRAE BB, B BRIl R REER R
Fi T A TE RS B AR 0 5y, A e DL S s o B (o . e AL &R
BB 2N B 1 RBEAR B 2 5 o PR A0 R BOR AR, DAt —
SR AL 24 B R AR, O, TR I 0 () R B R A R R A P 2
F R 25 vh 58, AR, 2 Rl R ki B i, E R N om b is B
R, R EIRERANEE A EA

5 AU BE S B L AN i B AR R AL LA L, OB X R P R A
bR SEL ARl X S =N RO e S L ATk Pk = o ke I
f2% B R B RO e B N B A% o by TR0 o X 9 B 4 BE R
AT HC , WSO A T A 588 A7 WSO I B 20 PR SR 7 L 3 U B — PR ) R R 3
WAL BIE 21 JEUR IR IR TR B — BT 3l , A0 AR XEA 28 HE BR
WA\ R 2 T B B WO I SR e, DRI T, e TR A T 7R 25 5% 48 B8OAH X 42 ) A
KRR idr. SR, RSB HERBRARKIEE T, EELHNLPRE
RAMAMER, —EEERREkEHMES S WHARECkAER S
BB AL, AT L, A 4R o RN B0 S IS0 AR B X i
2 ANREBRE SRARAMERT 2 Z AR PR,

(Z)ENEPES REEERN B

FeA A R B A BRI LR R B R Ry T RS
8o HA R A SR R ARSI M, AR ERE, A7k
A IR, SNBSS B MR T M s o EBEE 2 R A B
FEREYT, BRAE S R AR 7 BRI GRS 4R B, 5 WU, O 4% AR L i) 0 4
BRSSO B T SR 1 B A, TR AR 5 A A AR B
FATshml BetE R m . SR, &b R 2 R L e Uh B E B B
Bz b BEE S A S5 H R T 8 06 R B AR B, B R B B 4 AR R 0k 7
K G BLor 5, U IR XE AL A

FERBAUY WA A op, OB A ALE B L B0 T BEE A% 1 48
Tt EER SN ERE G AR RNTE . R A F AR

253


http://www.chinalawinfo.com
http://www.pkulaw.cn

MEHEM(E L+ %)

BE A R RS M B A T AT R RIS ) 1
R BRI h SR A SR S A A, R i 7R
e 3 5 45 R A B B, 4% 7 ) 25 ok S S T ., U T W R 2 M W 1 S
BROMEA R . e AU R 2 F R L AR SR R MM R A , 2 B R
PRI TR M P RS 2. B UIEREM, AR
AR SR BN B, RSN R, I 4R B T A AR B R
Bt R THM R AR EH S ARBERE R BR S
ZHERMFRAE, S BREE — BB SR, R UERRESE
HRZR B ML, f T B 2 BB A ML, R SN R Y o ) B kb
ZEANTIRE SR BAR , 2 OB YE AT LU it ).,

e B3R SRR T, AR LS SR B i, U R R
BERBE &K BN, BRARE, WARBIHEfAERE, TR
AR E AR, KR A R B R H B A B E, R
23R R, MR, EREE R TARKERR, AR
EW T TSN TIABEIMESI, BT AR SSE BT TAT,
AR A T R BB PR . ST S, A RBBEH A LR F o
TERIZET .

Rit, FRAAR FE R XTI B/N AR S, Tl
A E KB4 F TS AR g AR S B M Y & b A, 4
R, FRIA AT AN A AR BE AT LAE A A L AR T
DR [ 36 H , 4T LA L 77 30 755 W g A8 4 MR 2 3 17 44 oy
beo DA REMCHTTRE B, TR IR JL T2 [ P B = Al o i (R
(9 @) B M T AT S PO & T 2, 7RI R b R T T4 19

N T I M I S 2K R TR IR B Je AR 1Y, 7E K TR A 25
TR AL 4 A AL RIR 25 SR A i B i LA )
ATAEL L4 BV R 251 2 T AR T4 4, R 007 o I B 4 3 24 4R
AMEASHENER, B RERYE R BRI TE,

(29) %BHC(REESHLERNERE LMD, LBEME K F KA 2006 £/, %6
o

254


http://www.chinalawinfo.com
http://www.pkulaw.cn

borh 2 ) % AR O SR K B ARV B

DO S R AR B LTS B e

W g 0z WAL 2 AR B 1 R R T 3 AT DR, BROR SRR BE B A
BEMA,BAAF R EHAHCH GBS, R, SOl o R
FFEAEHE T ERA AR BEE, SMNRBSE D T BUS
BLEEAE— TR B A BT E, AR — YK G F B, 5
ENEMBECARE) MEATHEE RN RSN EARER, 5HKF
i, OB A RS R — IR BT AT, Hodp, J50R BOR IR
B, AT LAAEAS H i e 2E (8 2% )R o W i, H0 2[R A SE B E
BN AA R R Fk, AR08 TIEB R FEBAEAES T, A
FF LA B EsF 368 2o 5 e R 80 S 4 R i I O, A U LA B ST B 2
H R RSO . B, T W B RO A A B T R O BE
TRBC B ROR, it — B R A7 T IE B4 R 5, s = , 220
E LY R B 2 WO 2% 3K B IE 2 o

(- REBERE QR AR

BB 2 K A B A F AR RN, R SR A THE R E
[l A LI, AU W Ak A B Al B R TR LS, A F]
RIS XM R A mERE. AR ARBEALA G HES, M
AR HIGHF BB A A BB B 5T 5 6 58 E B R TR
AT R EL” L300 BRI , K28 7 BIG A R S04 2 ROl 2% 3KGE
HPERIRIE, SRR AR PRBERY

(arliE) il i RIAR BP0 B i B 7 3 B R B SR AR 9
KRR QG EE X AT L BT IR RS KBRS I7
AMBEEAFA BB TUY RS AAERZRBAAFIFHRES,
SRANTE] 2> Al PRI — A, B AR A Al ) 8 22 AR EE IR BRIV

(30) RF— FHWARAFHHNERLR), HCTHM BB E A FERI2013 £ 8
3%,

(31) FERAF(AABMRESAAEENTKERA), HOCEFR)2006 £% 4
o

255


http://www.chinalawinfo.com
http://www.pkulaw.cn

WEHBH(E T+ %)

SR AF BIRW &, AR OET S E(ARR) MENHALERT,
R 3R B s AT B % 2 R AR 695 BE R i, B AR A W] B ke
EHNIES SR IR F RS SR FRNERES, U S #E
2 M B R R B AL M R I BN R 5l A F LR B E
RHEHET, M ARARIERENESE RS HRAFAKLES
SRTPXN A A REBR, fed RIPSEBARR IR 72X
HEXT, AR MEFRBZDRBT AFF2EBRAER RIP2E B R
R % B9 SC 55, TTAS BE A 8 B2 0 IE 24 b 450 3 I 2 9 L 2 AR5 2 )
B HCE E A RUHE R B8 0 BUR 3 2 R 38 55 B9 R 2 T 10, (B 48 S ]
PR EEHEERNN AL RN EA AT £ A A BRI S
AR BRI 25 VoK | 16 BEHE R SMIREL B & ol b T 2 R B9 IE 2 IR6E , T
JEHE B 25 T 5 B — PRk

EhiA A, EEYW kA REHBRAR D BIRBR EEaME
R AR RESLZTHE, EHARRWBFRES R ER&EEE
o KR EABRFFTEE BRI &5, WAFE 2 R ALR AR 35 , BRAF7E
S A R, ARSI R KR II A3, RHBRAEZ A TEH A
W, A 5 EERMA X R AR R L X TSR R 8
T, WA A 2 s R 0 PR TR BEASHE SR T B 3 5 R, BR TG 1% 58
LTERAZHUFEIN TR 86 A &k, Rk &M o F R AR
R—8FIR BT R—BATEN . BN FIAE TR B B A HE SR A S B,
HEERBTASERELATENEE,

(Z) R FERSEHFHIHHF

2N F RS PR B A B A R L £ 1813 38 0 X 4 9 2 /] (9 WO
R A 5 W XEBE , T BOBOW A B Ol BB R B2 AR ERE(AE
F)REME MBETRTSEENRR, RR T HEENBAMNE,
HEZWEARBRENME, Bk, R AF T2 EHBEES
BNEFER EERSAASSENARMEXLR, ANTTER T BAK R
FRPENBHBERER, W AEZRBIBENER . XRERL
2 BRI ERBOFA BT 5 H F2 2% AR B9 BGE (B SEBRIAE S F

(32) HEEFFARKMAREHHEES AFANME), R(LIUFR)2014 £E 2 8,

256


http://www.chinalawinfo.com
http://www.pkulaw.cn

b 2 B R AR R W A K B A B A

Bt, RN S, 2R F B AW R 3 5 A B4R T #1532 5 80R
A

R SE R AR ERREM TR, XFE T HIFA A 5 M.
HAE T LW ARERNEANE EAERER EMRITET, b
™28 Al ] DURSE BRI SLE AT R0, S s sk E WA AR5
BERHENAN, N EEEF LA EEREUONRMNEITHN R
4B —JiH, BT ARSI R R R E R, RS T UL, #
RETHMERR, XEAALEK, URXHBANE, BRAE
K EEEYLR I EBEMRS], FHAERBEET HA R EARZRET LB
B, X 7E A R EBR ] T 4577 A i U R 9SS (8], AR T Uil E SRR Y
A . I, AR 7 BT IR S B R AR TE A L B AE BK LA
NEESBEESINRRE L, A—E, BRKEIIEALHT EHA
R LR R B B AR UE . RO T RV R E A A R AR,
HRBR BT 2> W) BCSR B0 il B B AR o, RN T X IESR A2 5 R A, 7E
EWMEICRLT R BB —

PAREBRZ EERAFZONH], HRnEEEN T W5, &L h
AAERAE, EOEBEE L FEEHEL SFRBRKRRE DOHIR
MARERG R LIRS AR A S LR rE . AT E B EAREE, %
HRAMNTHIMNBARRE , B LR EHF T HALRAR S MR R H R
Zod R BE B R AR A REYE . XA RG] T AMIRB R A i 42 4
W HERFEACH TR, W BRSNS HE TR R L L, B R
HEPGS N BE R AL, AT REIRG N A S, AR, Sh R 3T
HERBWWR M EW R THR, BN F T MERR L,
AR EFRAN, XEEW L HER T HELA R REME LB
E5o

(Z)ArRERS5EHRE

A5 R Ak, ATTEBEA K X B BRI, 2% B RO 5 % J7 RE BB A
Fhik B YA IR A B b, J7 (8 ok i — BB PLE . A E R KR

(33) BHETFAFTEHILESHXATAR(LEFT LA FRLHT (2006 £41i7)) KL &
), # % B 4RH2006 4£3 A 21 842 K,

257


http://www.chinalawinfo.com
http://www.pkulaw.cn

EHBEA(E T Z8)

SE B 2, AR BEA SRR SEN . FEA SRR, FR TROARL
AR AT, AR R — A R R R R4 B TR
FWTF, A ERFEAFBRANIEFEELD, MEREFZHHIEN
Y, XEERERBAFTRFEMEAR RIS, M, L)
KM F BRI RS R BB, T AE sE IRE AT A
B B T, TR LT 24 98 A 2 LA R A S SR R, T LA R 5
R I AL BT F B e H Xt T A BIR BUOR BRI

ML RBFN S, ARAERESRIHRARE ML, ERARERR
B O AR B0 2 5 P A R MO SR IR A BUE LA K & £ H
MERSHCHEL, BB E MR AR ERLASE, KrE Ak, 5
TR, 2% B 7 24 1% AR OY R AR P Y BT A B RO R R IR R I, T
JR 7 () B B RO AR SR 2w BRI, T AN A RUBRR B A BN i
BB AR WATERE., ©HER, AAHSRENS T, E
MEE. ST, S T B RS YRR IR BUE BRI , B R
PSS R AT B, EE LT ERERIERF, LS IEA A
BRI BRI

TEUAUEE H BY B E AR X SR AP BL A Bl P A R B AR 2 RO W 2R R
WRAMTRFEGBRAR ZERSEEER A, RS BEEMTL
AR WA B8 AN, R 0 BRA A T R KRBT R 22, 5 =R 0 A
FLWBARMIERFIZE. ERsmEL T, £ TR RRMA M T2
Al E TR A R IR, A 3 , 7T LA23 5 S5 ok A B P i i 5% B A 5%
AL, 25K FE 48 7 B WU AR LS 7 S0, B 2 R o PR e R A
FRAE SO 25 K 0 B R A . X F B B 2L Al T o, AR 15
WRFRHFEF PO I LK AR, BE R AREEA B THRFE
H W SRS AL , A7 TE Z ALY B BUR A 28 R ) , R A58 1 58 X
% B9E HIEAT

(34) REBARASHREN S HHBANBAEXE), ROEFFT5)2004 £5 457,

258


http://www.chinalawinfo.com
http://www.pkulaw.cn

Lorti 2y ) B8 8 RO AR KA R B 43

h BT EERE

FRFEEFAE 20 22 60 4 ALK 51 A W M 8 W ( takeover
regulations ) , UK | & F FWTE 45 B R ORI 2 Bl AR 19 IRl B 4R 5T
IR 2% B9 AT 3% ( market for corporate control ) LA Bt 3t 5% 4> b i 3% #
WS 35 Yt 4% 3K (anti — takeover provisions, ATPs) i & 5# &
WK ( Hostile Takeover Bids ) #HEX &, M X thA Rk T AR A B
JRUURBAZ B R 25 vh 5, BAME XTI R B, WM BUF T
( negative government interventions ) il it B4 i¥%, Th ( bid success) ¥ # = [A]
ELA 4K 36 % ( definite relationship) (363 & I, , B X Wi W45 3 0 745
B MEUHR, S EEZ W B 5 IR, ABUFESRE,
BT -ERAT G KRB U RENSVHRERSEZ Y
HEE,

A TA Sy, Toie B He B Wi 2R 3000 J i) 4 S MO ) 4 3K, 8 B9 IX )
RIEF YA T B AT, 18 HA GUR & — B0, o] R I A i
W N Fos wl B =07 R I .

S—, RIS N B F BE R, I MAO I 5% 3 R T 1 X/ ] 428 i A
g, RIEWE —REAFAERBRAMERAN, — 7@, 2ERK
R B RALE TS 4 o MR AR WA &) Z 8 AL, BT 50y 58 S i
Sk, BRBGHTREBAREENEZEFEERHRER. H—
T, RAFEARMN AR MERNNGES., ARAEHEARZHERER
BARMES, -HARBE W, HEM AR RAETE, FHit, Lig
TN TRIPZRIET MR, WEE AT 45 AW, A RE R
B XA wI I RGBS . ATl Rt BERE A, MalEHE, &

(35] Ying Wang & Henry Lahr, Takeover Law to Protect Shareholders: Increasing Efficiency
or Merely Redistributing Gains?, Journal of Corporate Finance, December, 2016.

(36) Maximilian Rowoldt & Dennis Starke, The Role of Governments in Hostile Takeovers —
evidence from Regulation, Anti — takeover Provisions and Government Interventions,

International Review of Law and Economics, August , 2016.

259


http://www.chinalawinfo.com
http://www.pkulaw.cn

MEHE(E + 2 8)

SARY B R HEA A 3, — ELICF 26 15 FEROBAR 24 1o A 36 7
e e | R A SRR T HR O 35 M AR AP 25 T 40 1
INELT

557 I B SR | R R R 2 1 h 3 R
Fiho H5 2 MO A B W 17 4 02 75 R 40 R, SR B, 0 3 A
R AT A R T S B T 24 R0, 498 B BT AR
B, AT NS R B OEMO A BE RS . ETEREE,
R S SEINFIRE I T LB R RERORL R o AT, T AT 2SR, B
S T MO L SO SR 24 R U

= A T ROREE R LR , R SO A3 T R 58
SARNH AR o Befi R/ A1 R —Fh Ak A RG0SR,
Ttk i 4 IR BGA R b T W L2 A R A A R U
Wt TR LA A R 5) HAE RN LA R E A E T
Pwc, BRUCIT R (AR BRI T]) B E BB T — M
B T LTI 7 U R T A, T e S R 0 A
S SIS IR, U A 55 A R 2 B X R HE R
TR RBOT BT, 5024 T LA

e 1T/ 7 BB R R MO 2K O L, ETE R 4S5 BUR SH
SR 2 A T A RATA A — BT e, 7 84 2 LR
WA SRS T DB RIAE . RS IR B A R A4 LT
B 44 A ELAT OB E 0 FEL R S, L2 5 0 % 20t 9 7 T A 00
B, AR F AR PR SO 0 R, B8
ST 45 1 O SME Sk 5 U — A O B 40 1 AR R R
PR SO 2T B T 55 000 R, RS iR B S 220k, T
RS R R AT R AT A B 9 A7) RATIAA B4 i
BE G 3735, R PAROF #0 4 B« — 7 T, Sk A MR XS B
TR AT BT B 5 55— 7 T, OO B R RS 25 1
A T P AT 02 AR 08 7 24 PR 461 R 6 B
5B B R EAT A1 LT 09631

(37) Ff B ER(RKWHE AR ERR), HOEEE#)2008 £82


http://www.chinalawinfo.com
http://www.pkulaw.cn



