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2SR EE BHER, FINERNS &, EREAR L
EFSAERAFMNORER, MEETRE, 2FF, 2RFFRR
sP S HFMAT ARG A E R, HFARGARELE SRR, AKX
RAATHAEKRR T, “FW AREAEFAAGETEARPIE, £
BPBRBEGAZTLAFRAEZR.O IREFTANMHLRE, &
FHATFTERARAOREAN, ALEAREFARER —RHANELNER
R ABE, S M ERTABRLMIBSRATE L NE, HEH
A MG AIIE R, Am X LN MR RRMAKR R,

N NS ERE EABMEKR

51 '

AR EREREERGETT L REBE o H GRS, n%EE

© MZE. EFhEA WA BE#RHT) (An Anatomy of Mergers and Ac-
quisitions of Domestic Enterprises by Foreign Investors—From Legal Perspective),

AR, 2004 23 ASS 1R, S 3T,
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HEEREGHHMEKRFABET.C &, PEHEWHEIIFBER
W/ AR, MBRKKBHR, BREKE IBMYPCILSFE%E. #
REXFWHRE S, PESVESKEEE, thaiBR& %S
Wt b B BT, R K E X R, AR Unical #F H
Fhfh R W . ©

NEFEABIRRE. B, HITBBREXRERESR, RAFAE.
e R R RS M ERFRNRR A, BREFSEE. HlE
AFRIFWHT TRARENR, WRF&EZEEHELA L (P
EFMIEE). 2BIFRTIR .0 EME (PEHFBHE) (China Mer-
gers and Acquisitions Yearbook) . ZKEIZREH (A EBEEI M {ES
WHIERE ). (BiRAFAEEBENITARED 1 EHA Tkl
BI5E (—)) HHEXA BT T TEEA M EE,

HE, ERMERMLE RN T BERES. REFREER
H-HNERBESER, AR SEAEEE NS, BIXMEFg X
ROEY. RE. THRTEETRROARE., RAELEES, &
BEARERESIE G, RABIRERES, AnEA e EytiTe
BT, fEHERAIN, RAEBEEES, RAAEINRERE, B

BIStEA BT, Bk, Hitk, A SCHRERA T M EAs
FIREABESHAT IR, WU PORERR, AL EEE AR
., URITFESRMBRRFWITRETHE SHIT. B8, SEg
M. EIELE, RRNHFWEDREINE.,

—. AFAHMITHREE
RERANRE, ACHRHRAFCKIMTH. ARILEASMEE

O BRK: “AEIRWHMERE S ERE, (ABE%0IE),
@ EUM: “PEM#EZE", (ME) 2005 4E58 158, %98 5.,
® KIXB. (EE¥), BEHGFHMM. LR A HMEM, 1999 4, 55 76

2

@ AFRRERATHRMOMERIN, UEMNENOLLEA, 2REkNS
% (EPRRGEL), MINEHRB A MM, 2002 4EB /R, 4 65 7,
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W, WAEMSIAE., M hEE RESHNAARBRIERE, HAKE
#.O AFAARFETFARA, B WA XS “RPAER,. RPEFR”
FPRZA, WATLAgSR. HK, XRHSARAFERNEERNZ—,
HWR—FHGERRITH, RTHEFEERZENZNEZS. AR
HM (Merger & Acquisition) FESHHNE, NiEFEHLE, BX
“NREIFFE” 53 “Mergers and Acquisitions” “M&A” BES
X EWER. ZRET, PXHEFCEREEIFSHREHF, HPK
WEIH, MR, SHEXPH “Merger” MXTHI, Hik, PX4&
HHMBMELH T HIEEH (consolidation) & ¥4y, T X H
“M&A” WHERAEE, ERFRAEH (consolidation) WAl IBE
ER—FHI, BEHERFRATRNETHENY “ARES" MHKL
A, HE, XHMERRIEESE DEHTE, A ERF ST
P EZEAR. ATEEESELRPONHE, HERELER
AN EFHAL, EHANR, FXhH “MRA” BREBERANEHS
W BFR, TR R TIRFMGE . WRREEA AU AT
ZIE, ARBHRZE =R ISR, LABIARZ R
BRTHERITN. BEFWTINERRENRRE, AFFRS A
F]H 3 (corporate amalgamation) HIMH (acquisition) .Q & 3 Flk iy
HHEFEEMNSIE, “EEhd A, WAL,
BRiLZ5b, EBAFFBP RN FEINMIFB LA ., 70 A4
HXRA[ 4308 H MO Chorizontal) , Y[ H D (vertical) 1B

O WHEIFR: (EEREL), WIMNRH RSB ALHIRA, 20024808, %66 7.

@ FHIEH: (PEHIHFMIRSE) (China Mergers and Acquisitions Yearbook,
2002), £BIFMBFFR F L, Global M&A Research Center, v E W i fidt, &
357 Wi, .

© WK, 8RR AT R AT 60 s o] AT B A R S B Y (e
BRFHHWARATIRMETH. K5, SHEELWERENL, MENTY
KEFHE, " AERERGTLPHTHHBNESH, LA B R R 2 7=
K, BARMRLANBESLHAYEE,

@ HMEEIK, EXREEFE -GFUR~BOL, FTHLVZE. X
FHBARRNTT AHME, TMRATREEFCUFGEVIHELNTIERS W
FRE®EWHTR, ATHIF. HBMEITERMNEE RS,
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4P (conglomerate), ELBT A ELZHZHEAHMWENF N
ATFHBER, MERQLERIN. CHRELERIKH. XU
WXHW., ERETERHEFE, BFMUKEEFERER, R
NEIFMITAERR LN EEEK.

(—) &9, K¥esinsd

MERHR L, AFAHFERISERMULAR AL ®S
BA—TRNBEENITH, S25ARFEREHEMZNEL, FEARES
MAEF R /A (disappearing company) £¥MA. X FMF(E. &
HE, ARINEHNSNFREHF MRS .©

AFE, REWAR S BES. REEEARARSRE
TR, RIEA AR BT 0., XA R3S RS E %
RFEBTRBHRAREHN TR TA, MARAT EEHEHKY
HEk.Q

(=) &3, Kwgedrhik

AR EHARUEELERLREFEE, BR-EMNTIL B
RATGEMF. YRMAERABEZHERAAFBWA R, XA A
VBT ER R L AR RS BB, Bt AT R MR 4, B X R

O MM IHMIE, ERAREARTL. AEHGR, BRREEA
S E, TSR ZE, MEAESAPITZEEEXEHOHEF
B, HEMETRASHESEH. =S80, TLEH. TRETEE.
TREGHERMGE, BORGRKBLETF M7k, —4~ 508 57 AT B th B 1Y
BORRE . T RE.

@ (HFEARJSCMEATE) %5184 K. “AFEIFTLURBURK S IFMFTiE
BIFR K. — A AR A RREA I, BRKEA RREB A E2
AEHRL— TR ARIIMERI, AHEHTRE- AR, SHETN
AL, Bi%, BLSMAIFRHFEMNA R REFRMN L 7 RYE,”

@ LAFRWHMBATLLABARASHHEBER, B otndB, Hik,
BHEI N, Ead 2 RO T AR O 7 522 P BROR 2 B SR AR
HIBTAR, BR, XIHE-REGBBRTUXIN (EXE, SKEHRT
BEGHHERLT, WEFNATMBERAFARBI, #HFEHE, Wik,
BAFAKESAREHERRER EBAKX FIE T A KGR DRHEE
IUPACIE R 373 - 3:0 -8
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ATFBRE. AFFRA. AFFF AN, XEMAAEKX
M

g
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L ZHRBERBERARH
AFEHUREFEEAZENMH L, MAERFRAHERRKE
I, FREIFFEISTHPME, REEHPBBBA TR, Wi
AP AR TREATZERFEWR, ERR T SRS B
wE] EEIRATD KRS HB B = sl AL

AR MEDE, SIFMAI=IRAEL, AHEZAAELR
LR LR EEERIAE T BARA SR AR ARG Wil
WA, BARAAMREERR LB ARER, B4 8 ekt
SRS R A I W 3L W 3K 45 0ok L MRE AR 4 B AV 7= A S R
PO

X MRBERERARR ., £ ARG, BHF AR H
PR R BIAR Xt B AR 2 A B B A AR A 55 A LA L 8 A 1 AR 3
MEARGIFR, &I OB SE B4 I G LN A T RE
DA RIRHM,

2. ZHMIHATARF

AFAEH—BERELULR, HAAFANERTESH, Hii—
MEBERL A TBRFEREMRUGET . Wi RRERY BARA T8 %
PEREBRERE, BREMERMARRBULS MO RBYER
5, BAFMIE—RETARREKSHRIGE .

3. ZEZAFM SRR

NEEHZAFS. REBHREEEOAH. A RKKERZAR
B BN SRR, FHR R BB BB 6 ik
Fl—E LHIER, FERROEEAE RS FER B A T2k
R R BB EA,

O REFE: ADWFWPHEBBATR, PEMBLHF R, 2004 F5
“’ﬁ, %8ﬁo
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ABIHEHSIHREFMBRAEH.O AFHFREFSRKE
HEOBKXANETF, HREFFHRNEHAGESIHE EERETHIE
K, HBEERAR, MRBRWEHPIFIFFTELUFLE, RIFEAR, MK
HHH ERBAEW RO

(—) #igsit

AT G FH (consolidation of corporations) #§ %48k B 4~ LU

EFHRIAREHBI—NFAE, FHARBUSAABERA _Jé*ﬁﬂﬂ X
FHIHE, RARMZLE® Gu@E D,

FiRAIHITAMERIRARE, SMERATMBRE () #iEk
BATRAFMBRE (). fFERHMiEs, KRR %R RA
ST,

FREIHHFERS S5 G ARNEESUTHE S IR Xt
RIREFRMAE , FFBFRA BIRBUF TRIS I 1778, BRIz,
EHERE R IFEA TR ER.O

® “Business corporation acts specifically authorize several type or kinds of cor-
porate amalgamations: (1) The merger of one domestic corporation into another do-
mestic corporaﬁon; (2) The consolidation of two domestic corporations into a new
domestic corporation. .. ” Cf. R. W. Hamilton, West Nutshell Series: The Law o f
Corporations [4th Edition], West Group, E AR A2 HEH (B]3), 2001 4F1
A%—IR, $H 538 M.

® “The traditional distinction between a merger and consolidation is that in the
case of a merger one or more constituent corporations merge into another constituent
corporation and cease to exist but such other corporation continues as the surviving
corporation, whereas in the case of a consolidation two or more constituent corpora-
tions consolidate to form a new consolidated corporation and cease to exist. A corpora-
tion which ceases to exist is known as a disappearing corporation. ” Cf. Harry
G. Henn, John R. Alexander, “Laws of Corporations”, Hornbook Series, Student E-
dition, West Publishing Corporation. 979.

® MBFEESR. CTHEEXLRAN), BEHRE, 2003 45K, & 201 7.

® UHEE%: (ERFEE), MRFHRSEHHA, 2002 5E85 5K, &
137 |,
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AW, FXLE, HRAIFEATLUEERESH, HIEHRLF
BERAFLELF, WNHEAARFAFELR, FEAFRRSE., A
HARARZFMAF., XFMFIE. HE, REAQRKPIHAELAFS
HEFEWHTR, MFREGIFMNBREESITF, BHXSHR, Nk
K REIF PR ARAMBPE I PRFELAR X AT KR, Hik
RAEIEGIHFWMBAL, TiREA RS HFEARNESHZIEZHF
£, HIEHEABIHFMBT .

A ]
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. AAR
(FRAF)
ZAA
(H%&AFD Biga
B1 FeEH

(=) Bk aH#

AERKE I, XHRAFFHIED (merger of corporations),
HIE, AFESEA RIS EE A AR, HEEERNE, Bk
NP, AEBERATMRSES, HEAFTBEBE, T ATHKE
O (@ 2),

® “Merger, corporate combination of two or more independent business corpo-
rations into a single enterprise, usually the absorption of one or more firms by a domi-
nant one...” Cf. The New Encyclopedia Britannica, Encyclopedia Britannica, Inc. ,
Volume 8, 15th Edition, 1993, 34 - 35.

O BERER: CUBERKIAM), BB, 2003 48, 45911 7,



