ITHERRE

a5 kg

P-S-FERDHHME &
ABE BTEE ¥
R B F

/
B R i
TR 5SS EREIRAS

IR



BEHREmE&E (CiP) K

FHEWE/BEED M (Sudarsanam, P.S)E; #E%E LK,
I HRAE, 1998.2

(CHREHEEE)

AL Mergers and Acquisitions

ISBN 7-80073-177~- 4

I . % 11 . OF- O%- 0 O3+ Ol -k
V .F273.7

] A B 548 CIP B F(97) 8 24593 5

P.S.Sudersanam: The Essence of Mergers and Acquisitions Authorized

translation from the English language edition published by Prentice Hall Europe.

Copyright® 1995 by Prentice Hall Europe .

All rights reserved. For sale in China only.

ADOXHETHEPEERHAsERZSSHRERLRATSFY
B, RELREDPEFT, FEOFCLAABUITHREHNADZ,

ABHBIEE Prentice Hall BHIARE, THEBERBHE,

BN E, BEOLDR,

CEGELLE 3
¥XFE5KkH
F H P-S-EEYHS FF& 850X 1168mm  1/32
B F g FXE Eigk 12
Gl B Bt ¥ FR 258 FF
O EF P EHE WK 199842 A% 1R
ERSFHEERHRAR || K 199845 2 A% 1 KERKI

& B JLEEIR—T e ISBN 7- 80073 - 177 4
B AT E PEEEM (ERHHE F- 129

FEME s SREAE | #£5 ZAEF 01-97- 0837

BE4 100004) EI¥ 00001 - 10000
% BE FEBELERTH EN 27.00%

RBER - BEILR



PXRAE

fadrdole, NARRE, BFRMHRREEEEAA,
AR APES A S F CE R 21 O r LR,
R, R HAMMEREZREZRK e &AM T ( “AR” W
eEALEEANAFNNE ., (NE) #H: “LR" HHE
MV ERAREEET R TEEREEN, EEEL, FH
RRFRAMEETFANRALEEANR, TR BIEER N 2
AT A A TREHEEI B, PELBEAHEL 2
MFE, MRS EFTRFER LR AR S S T (LHEn
BE) RIIMH,

A M SRR L AR AR LR TE B 77 i MR T B4, a7 9
AJMART THEHNS M. i), TR E, &
AN BRN T G 2 E TR LERAA, A
Bl H AL B AR R 2L, RS E &
W EEEKFRAE L, HREEABRKHHE LR
RAETA SR EH IR

ARTHERKARESR, BEZ, Rk TFRLEER
HESNOET, e . bRl A8 SR A HH
ERBENR. &, M. FENWER, BETERFHU
W, AMATREHE T E R 0 SRR [ 3 R A iR
M, PR, Bt R (M E ). (M SERD .

1



(EEa) . (AREH) . (REBREHE). GEFHa). (BiF
F%) . (REEH). (HATHE) A (FEALH; B #t
TR (BRI . (BERF¥). (Eirftm) . (HE
#). (RFEH) . EHAT . Girsuia) . ChREL) .
(ANREER) M (FRUDE) . AABEERFSH = —£
ehxfE, HEFREZENLRFE, 2LFBEER, &1
B SER . TREAYE, ABNE TR FSE. AF,
W, B, AREFELARIR, ZRESE, AHEH
TRAT, BAKRE., SHER, FRAFELHEERS L6,
B FiEEEIEE,

AARB R G ZF)REEMNEE NG, SEK
et RWER, HROOECHRT S H#, AT RES.
AN R R T o E E PR R YT 5 S AR A P
X, BEITEORE, HERFMR N, Bl
RONER AN B REEVREME ., TLAR, KERLN
FERIXS SR ORI A AR

T A5 A
—LILANF



ArlEN I (merger) AU (acquisiton) KF— &
HIWE 95 B b WA 3R 8 (B A S M B A AR A F
Rk, A ER R ARGRE R, U, Rkl
RHABR T AFEARZ MM HITHERES . EAFHFH
HHEHRZ AWM S REEM A EIFAREE BN, B’E
MERERFEMREENESREE, BEHAENRA, W
BE. HTAKMBSTE DA NGEEEE, B THRAEBERR
SRR, HmEFSERKFS5RBRAN KT HE
%,

WA A SERT A — E R R 2R A Y RdEr ik
LREEEEN. XHEBEEMEREWEYRAPHIIEE,
EEE, REWHEYR—HILFLEBERHRIEIL,

MEEEREF —RUMRAS . BREELAMHRE, FHFE2L
BA—FERLT Y. BT EFELELREERNBIF, FFU
NEATHFERESRYE, AMUEEMENTHYES, mH
EERMMERTHWT S, IMBERNEREK 6 E#E
FiES, THET R Ak E R HE AR B A0 R B 5
LB . FHIFBOETES C N E N IR EFE R IE BT
CRSTONSENS SaaiipsiR



E.3ideLve|

B FERATHIM A, A F X AR A A S AR
AR N HBAREENE, EREEAT, BE-ITHEUH
PRIE B IERVRUAR . O R MBS i & R E A R &
AT T A AR RS A e R . fE S — RS T, W
R IR R B E TR TR ) HiMh 2 5 S SO e R
FF AR B4 B AR

AP RARE Bl JLE AR B T KF AL #Bi 8 MBA i%
BRRHIE ., W o ER BN . A BB R
BRI HA, B, EEMMS SRS MR-, £
AT DA S 2 A A 5 SR A R TSR &
FEMA THRAREMNBEENRENT SR FHEETHY
2K B B 2 B E 4 0 O KR DR

RNAGFHEAGEHR —FRMEER BAEE T2
FIARRERBMBR, 2B TEEFIF, BEIFHFNSEL
REBT B MER, R4 T — 238 EH HoF st i E e
ZBILE . AH55 BRI T, BB WOl
Tty MEFFHEREERE S PEBEREEE,

MR RER, KENMSTYRTE, &85 TEHX
HRREENEL, BUMHEEZWEEERMY T, d3#k
HEL BRI G A E T Z M, XTEE H#
o S TR L 1 TR SR R T R S

FHHRBIERRBEEREE AN, EARFFWEN
LI XFHES FrE EARERIEIVED TR HHFUIK
R KB TER LB . SRFRIF O B RO TR 5 1
%, RO TR BT RER,

2



Y%

=

TR T RAF NG HARTIR T, 255X 3 il i — 2
OB IEBRME T IR AMESHN B, AHEHTH
%, TS EEE, A=k 25 2 R,



s
e

3

qm
&

s

)

SR
=
w

O XX N N N AW N =

K e ZhHL

1. BEMEBIALEI A e eeeeeeenee
2. ﬁg}_@gﬂg&]m}‘{;\

e g F0 4 B 6 B

B U ITE T ZSH oo e e e e,
FEHFIUTAEI H T e e e,
U TAFIRT S IEEE o oo vee oo een oo ee oo e e
WETATRJF BT o ov oo oneeneen ere eeee e e e
YT ZE TR AU oo veeeee e ee e oo e et e e
BEERLIE -+ vevvvmvnoen oo e eee oo e e e
INTIAFHR < oe e vemne e e e e
VB e R U TR BR BT v oo e e e e
AR e
10, ZEFHETD cooeeoeeie et e e e e e e aee e

10
11
11
12
12

.o 16

18

25

. 28

32



FIH 5

\IO\UI-PL»)N

T U g 25T B LA e ve v me e mmmeeeneeee e

47

. INGE

W BRRERFA DR R

O\MAMN’—‘

"+ 54

ﬁ%&%&%%%ﬂ~Mmun

B B BUE SATERR -oovee oo een oo e e e e

%AEFB/JIEJ@

Y

FAEh & &

O\(IIA(.MNH

. HE RACTIET R R
- BRIHE R RIEPLT ME -
BT R B FIFE T VDRI ververoreeeveeans

SRR BIE oo eereeenen.

. INEE

AN 4 oF 2 o)k of-d

1.

A W

W Y Y TR SF Y B IEHE ovve oo eernen e eee e
. FEEM AR -

KEWIRIEERA e

38
40
41
44

45

48

56
59

62
.s 65

. 68
76

86

.o 88

. 91

90

93

94
113

BRI R R R TE LI B WEAF vvnevee e eeneneen e e

114



AW

5
6

1
2
3.
4
5

CNBE e
« Wk i sifE]
. m[‘ﬁjﬁq&m@mwm
BB TAT  oovvevre e

RSB

W R % B RO R

(= R S I \S

U oo

Bird e fiE

W N =

4
5
6

1.

2

. BB E AR AEE B I coeve e oo
CRAFIEE TIEEES oo

CNBE e e

» WFSRBLIT
DAV B FELTFBIEE coeerremrres oo e ee e
CFEFPEBE e

INEE ot e e

BRERL . BABMAMBEYLER e,
CUTIAER AR v eeeee e e e
W IR BB BRI BHE e e e e e e
. KB RERCTWIE RS LR B

116
118

121
122
136
*+ 139

141

152
157
161
163

168
181
- 188
189
190
< 192

195
<+ 201



FOHL

3.
4.
S.
6.

EE@%mﬁﬂé&ﬁ/ﬁ\lf
/J\% B e aae et e ae en et tae e et eae senonncetcetens ennon tasona san

+—. WX

+=.

o Y * N S

+=.

4

WA AT ITZE eeee oo oo mom oo en et e e e
FATH R MY DIBLIFNIE v ovevvmeeoeemeemeemeereeeeenean
WS T 5 RS B BAIFT o emeoevreeeene i eeaens
PR SR I ZE B IE oo oo ee e e e e
X ER AL EFTRIYE v e eeeeoeeveme e eee e eeeaeee
FIRBZERIYE  cvovvreeermeres o mes e e et e
FBIETTATRIYE  cveveerervrerercerere oo ceers et eae covenn e

T R B BB v ov v eeeecoeenenne
- 238

/J\%

SRRy
HEBWCHIRT BIAL - eov e veeeeeeen eeimveee e ee e
SR T RS e eee e eeeen eiee e e e e
BHAEREE B HE ] v e meovecvvvee oo e iee e eeeea i
BEAHBI RS v oevveeee e oo eeeiee e e e e ee e,
BEFE DU SRR AR cveveeeem oo ome e eee e eenenne
IR e,
G W R Y B Th i
1.
2.
3.

I E L

202
208
211
212

215
216
220
221
229
231
233
237

240
242
248
251
253
261

. .. 264
WEHAG IR oo veeeereoe oo me oot coiiee mae e ree e
WA G BT ceee oo oo et et e

265

274



4.
S.
6.

+m.

BCHGGHR T vrveereeessessmesreeneene st s e e

%@ﬁ%q&m@ﬁzm%iﬂzﬁ teteasaseaseeesbesneianenieen

= EBHKRR

UL G BT UELE v vvererereerere e e
BTG TEIBE B cvoveeerrorrreememmereeeneneenn
LW FRIEAR G TIEE v voveorereerereeemmeeeens
LY EE D HTEAR v oovevenrememenee e snreneneenn
FERRIPIZE  cevvrveemerorrrrenereeriensrssnraee e
TG ABIBIE  cevvereeerenerevreiee e e

BRI IR R R cveveeerormeeemrrmnriessenennean
JNBE oo e

KB

AYHRBY S TEPE oo oeron e eenns et et e
INTIAFIRBI TR covovvereeen oo snneresnnens seniie e
EETHRULIA]  -vovmveremmememmmne oerminseneeeeeeeaee e
B AR covvvreereee e o e

BRI AT HR cvvvreor oo oo meeeme e e et e
JINBE e

EE N

CEEEEMEANMIKRERES e
Yl g L s i 2 B S RUTOPO
PSR TAET T JEBIAL  coevverveoeeoineoreerieearnnee v
WCRRRERE  ovvveen oo oo ee e st et e e e
IS EE D e e e

276
277

281

285
288
289
201
293
296
297

300

303
305
312
323
327

329

333
333
337
338

343



IS

6.
7.

/J\% eebans €0r st aesr B b te R Re P ess see ERB GOt Sesee s Bes Re s Bte b bas

+t. BBEKE

O 0 N N Ut B W N e

%%ﬁﬂ%%%lﬁj@

345

347

350
351
352
356
359
362
365
366
368



—. 8 &

#IF (merger) MU (acquistion) A AT KM AERH
—FBR, HHBBANEAFRHEM TR, 1 HERNE K
HEALRARKYGEEN R, Brf, FEAF+ 2 RITFET W
BAR SME K TR AR R K H 8. MR, RO A
WES M ERAR R E MBI THM —F R %
HATREE 1968, 1972, 1989 FAEFE B T JLK K@ R # .
FI#HSHEHEERB LS, #XEENBE, HH4AA
AAE—ENPRETWYE, MEELEHNERSABRBEK? X2
— I EEATERBENAR,

W “merger”. “acquistion”. “takeover” ¥R I UK
W EN— s, B3It AFlAFEN, HEXRPFEE
HRHREE. SHELYRFEEEAFEMEKESHTAEE. — T
W R R B MR S, EER-RELWES R
MY EURE, FINBRBAELNRAATRRAVMFE
Fo BAFF—MFHRLEZREER, XS BPHHEH
AR T FIHFE R A,

#HE (akeover) A THIMH, TEERFRIEAF HH
WA E R, LBl WO 2 FR KRR, X
M ARz “RIAWIE" (reverse takeover), R “FEiF”

MW RS MEREEH, HRELEETH, B
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fIAMBENE X, Flw, BUEAFEEMNDNRILEFaitH
KW HERIR, BALEREMNFHANENXFRERY, H
FE—RBOT, BALEREBRA R,

1. SEEWORE S LS

F1-1RBETREM 1964 4FF 1992 FiEHHF 5
e, UeFMEEe-FAsoedeE, 1968 4. 1972 4,
1989 FAFEE M B WWIRES B, fMBREREKEE, X
SHEMEBEREEHEN. B1-1 8757 1968 4. 1972 4F
F1 1989 F =4I LA 1990 F M 4% 15 Ayt B8

R AT B 0k A 1 1984 & 1989 4F, fEBLilE], Uk
M T MBI 964 FTEEEEE A 2 038 T 3EEE, REWM T
WRFRLEEEY, BARMENER T —SAEEY R
#fro 80 SEMS IR EHIE W E SR & 2 i B A
Al

AL 80 FERWIMBEE XMEHE EZHEMN, HEEHNK
EHGFAEMERREREN, H25 7 KN KH 415
1987 % 10 ATEGM KES . M EEFAMLEEERR, &
B A BN S BB A RYU/R E BB, 23t
EATEW R IS —RAE, @5 KW (leveraged
buyout) FEX .

80 EMRMWAE T T KM MM 2 ¥ri% 0, v R IaEsh+
RH— AT, TR E T H MR A ELH A

A, KEUBEMERIE (MBO) #IB R4 X 54 Hf 4 ki
2
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BHE, EWFE1-2 xR, 1985 EUEATMB LN EH
WS BRI R, 1992 F, kG ARt
W TaRy 31%, & 1986 — 1992 4EHT 25% .

400 1 12000

g

SH(1990 %I/}E{M%)
$ 3

0r]lllTl'lIll'lll[lllllll!Ylllo

64 65 70 75 80 85 90 92

— SW(100 FEB) - ARNE

B1—1 XEHRHKBHHEES. 1964~1992 £
BRI NHEBSEE

F1-1 1964—1992 FEREPU M SWH

EF WhRgE WL XHE Rl g kel &%
(100 FES) (100 THEE) (1990 ERAEH)
1964 940 505 0.54 45.01
1965 1 000 517 0.52 44.19
1966 807 500 0.62 41.12
1967 763 822 1.08 65.67

1968 946 1 946 2.06 150.97




For 5wl

T WHEE WHEXME  THREER EH
(100 77 3%5) (100 7T 3688) (1990 SEREM)

1969 906 935 1.03 70.04
1970 793 1122 1.41 77.97
1971 884 911 1.03 56.97
1972 1210 2 532 2.09 143.78
1973 1205 1304 1.08 68.63
1974 504 508 1.01 22.91
1975 315 291 0.92 10.29
1976 353 448 1.27 13.82
1977 481 824 1.71 22.66
1978 567 1 140 2.01 27.90
1979 534 1 656 3.10 35.96
1980 469 1475 3.14 27.01
1981 452 1 144 2.53 19.03
1982 463 2 206 4.76 34.29
1983 447 2343 5.24 34.48
1984 568 5474 9.64 76.47
1985 474 7 090 14.96 93.92
1986 842 15 370 18.25 198.63
1987 1528 16 539 10.28 203.56
1988 1499 22 839 15.24 265.65
1989 1337 27 250 20.38 293.77
1990 779 8 329 10.69 83.28
1991 506 10 434 20.62 98.66
1992 433 5939 13.72 53.70

. 1969 FUUABTHBER L AFERIVANAT. 1969 ELUSH BB AEREH
T MBI A Rl GDP FREABE R T L 1990 &3 A 25,

FRORE. “REMKEREE". (PRATBER), % 9B Es AR
GDP -5 41 ¥ B8



