O kAR i

CHINA LEGAL PUBLISHING HOUSE




G RS Y 0 N G Y U Y | N A NS H I JIE

J

i

(jT;IN;EiEGiAiL P?};ILISI-H;IN(}}%OL?S:{:E

CRRESE

HI H = NREE TR




EBERSmE (CIP) ¥iE

B = JF R Al I W ol 5 v/ M E o . —E
A P EREH AL, 2009.2
(55 o™ R IE BRI A )
ISBN 978 -7 - 5093 - 0956 - 8

L B LA ML B -hE3F - s -
R -$E V. D922.291. 92 - 62

A 3 CIP Bty (2009) 25 000667 &

WRIGE PR TEmWE R HEit FEF
BB = I & A M 3 kRl 6 TS

FANGDICHAN KAIFA QIYE BINGGOU FALU YEWU ZHINAN

FoH/MEE

SR/ HHRBIE

Vi =TI FEtE e g A B H)

FA/880 x 1230 ZE3K 32 B3/ 10.5 4 251 T
MK /2009 4E 8 HEE 1 iR 2009 4F 8 A5 1 KENK

o % ] R AR

+5EL ISBN 978 - 7 - 5093 ~ 0956 — 8 SEM: 39.00 5T
JLHFRE 425  HRBZT 100031 fEH . 66031119
it http: //www. zgfzs. com YRIBEP T . 66067369

TiFE AR AIE: 66033393 HERGEBAEIE : 66033288



EL

ARESHEDERFFRE L 2 EXKFEASRN 4 BAIER &
HA?2008F4 7, BIBKFFRHELKEISA LW P EH 4
b H B R AR ;D 2008 4511 A, SOHO # E#E F K BB UK S R
RUADEXREHARF L LB HAMQ BRAEFLTY, R gL
RAKEH GDP “RHH.”, EX - AHHAHBARFILEHF “&
BT, RRARFIANF, RESRABELHARE, RGLE
SHU, SENFREFRTGPER AL R LM, HF—BH T A
M RRBFEAGRR, F—3 535K W 5B E RN KRS
W2 LR,

EHMRKSMTEMERR - Nk, EATREY, THWAR
ARBRE “BWER”, TARERKTHAR, BN, 5RLL5 %,
ENHEBTHOES, ATET “EMER” W “BHEL", KAHER
HCRTLEN” FH—AFH| AREARENARTESHH, £ “L A
EH” BA “CARER” MEWH, AETEF - RERTL AT ST
#, TUATREA R

KRECAEHEFHTRINRETWEZ M, FEVE LB EHZHF
REOVENEBKGKE, FARMTEP O S NS RGEEEER Lty
FHo —MEHRERFREARR RN Bk BRI, &2 WK
T, BHHEERPAR AR RE Y B ARG Nk mE

O “LHHFEELS AP EB AR EHRBEE", R “FSE, hip: //house.
163. com/news/080403/185923 —1. shtml.

@ “HAOGKRERILWEED FX’, SOHO AHLKK”, & “*FEM”, hup: //
www. china. com. cn/economic/txt/2008 —11/10/content_ 16737313. htm.



BT R A A H R E R SR

RAFRMFFROLEARERFAEATAER, ERAHSHHEWY
Fife o

FHEREFRFTFRAYHMEERET, A RAE, KEAZE,
LRHENLE, NERFFERAUFMHBEA., BHEFRECUHFBE
HWMAR, FRITROLAURIBTSRANETEMAZENE (F
B BT, HRHE., CUREAW) SAEMET, TR
EHEW ERGETERE, EALH EREFMRE, FEATHERY
PlRESR R AT LE, LA I RN A X k4
FIEE, w5 REWFA, AWERTXEFAA, W5 HAANK
PEMAEFEBRT - F ik,

P AHREFES, 2ENFERETFRLY U EEARRE,
EHER . FIEXRSE, FEFW, AEE HEARY, XREAHH
HUARE, SETEHF TR U UNBEL LR AETH G R R T,
FHTEHEKTAR, AHG2FAESHBRMARE, WH KB#
HiF 4 E

HEE
2009 %5 A



=\ g
N
S
Gw A
— oW

M, SEFAFNERFERGTBAMM, FE (MK A
IR)IEE G RICEBEE, BAGER EBIEKILE
3, (ARBER) LSRR ERSHER, FEESFHPR
R AR T A ST, WRBT I KPR LRI
PR AL P IR HT RIS A KRS RN 1992 K E
FHRBREOFNRMTMEE IR B | LR BIFI 2RE R



FHREN

HEF, 1967 F4, IrBMA, LB K FEREME, LiEfng
IFE ST AT,

FEFEIF A 1990 FHAE AR, LBIER R FREEG
REA, S MG FRAFHF NG kLS, CRHEFRTFTRBEE
1 ARBMBEWTARHME), (RH AT DL 2 EEI5E) ¥,

BlEHREN

R8BE, 1967 F 4, LEMA, BMNFLFRPLALE . &
KA BHIEEXERFTAFFRAL; MELERRERETER,

ZRERERGE TRk, ML T LS TR, IL AR
RMFMEERT 2 FF 4. LFA Ligd F 80 8 E8 A%
b RAT . FIEREZEANRLY NGB T FRERP S,

FEARRIFE 5 BT B b = A0 A

LA E SRR — RO B B RS kit T ARE Sk
BESAGC RSO EGHETFLIT. FARTFRS ALk A4
&, BB ARSERRBEE L, KA. SR EERSE, .

B RIAA R AT R L AR LA RS LR
Btk R R AP F; M Ak A E AR E N B Rk B R
A WA F G RREE A+ L H T RBBAR R A, BRAEL L
RABARFGGT R AL & CRANAHN, H S RG4S
A REREH,



= R

%_E Eiﬁ}tﬁﬁﬁﬂ#uﬁﬁ .......................................... 1
B IR EEAHEIR -ooooeerrenneee e e e 1
o BEFEFIULI eeerrnnee e e e 1
N - EIZ 3 LY RS 3 S E PSS I -F SRS 6
ZLCREEHA Y BT R R B e, 13
BN A FEGBIFIE AT - eeverermrree e 15
e BB IE e ee et e 15
T BB oo 17
ZLBERA . KA I e 19
R 2 - B PP 20
F, R R AT e 22
A 25
B AR AE B 3D - eveerenemne e e et e a e en e 27
Ay PR RO R A TE S e mrrrenrerniaereee e 28
S, PEA YR BT BT E oo, 29
= A FE A BEASIETY -+ evenerren e 31
—., st &ﬁ;&ﬂ@iﬁp%}tl&ﬁl@ .................................... 31
. 2CF S I N ET T E N DU 35
S BRI M e 39
I R B g 4]
E.RSINEG., RBHM. HFEHA W

A B AR e 43



B EFRE VKR EIEE

)

FARE R i | S - o R R 47
L. B A E T e 48
%mﬂﬁ ﬁéﬂk#ﬂl@ﬂ‘.}ﬂ?}ﬁ ...................................................... 50
— AATRET AL LHE, RELVHBENES S
e Iy T Pt 50
SLHHFHAMALERES, KETRRALTH
A B8 e e et e 56
. AR TR R BRI B v evrrernrerrerrnieieiereee e 59
W, A TFRERE SR AR B e 59
b3 %mﬁg&ﬁ%#%iﬁmﬁ .................................... 62
B DAV IFERIAT B IRR o ervrerrrnr e e 62
— VHEREHE DT — BT AR oerreereerereeminennenns 62
L REBHE TR — FE IR - ooeererrereeevieineirenenn 69
;e 16 - R o oy o o SR 78
— . RIBBEALIR -orerrerreeeae 78
T R BB FE T oot 81
CE, B EARAT R BI A e 83
W, ARt BARA T R correrrrmrreranrrernennennn 90
BEY HIEH T EMIEIE - -ororemrrerrerameirriserninnireennees 91
— REFMFTF R LW S oA U oreoeeereereooe o1
B By s T 93
EEPOF  FEMETEHD -oovevrerererrnerrome it eee e en e e eeae 104
. FEAE Y B A M e e 104
Bt O i B | 106
o = 117
BREY HIAGHEE Y oo 121
o BBEEAFTE A ceeeeeerreeneeeer et et ae e ea e ee e 122
T AN BIETELL coevertrrreartre ittt aee e iee e et 126



Z0 DV AL T L vrverererereernvnreeiiriorerriieneereritenenaanenenens 131
i A O < [ N 132
. ;%ﬁﬂg&%ﬁ ...................................................... 143
FoF BUAROUHESFRGEEEE s 145
B EHIFE DM TERBIRGE o veeervrenereeeearrinaenraea e, 145
- %ﬂgﬁﬁﬂﬁﬂg@m@ﬁ%;@ .................................... 145
T BN FARG FE A oo eeeneaneiaian 148
ELEHEFRDWFEABRE vt 151
LN RV S TS PN E S ST LR EY Y G 159
By PAREAFHETR LI E I oo 160
BN BT RO FEBURIEELE - vveeeeereeeiereeennennenes 161
— BHEFRA WA BB E M ceeererevreeeaminnniens 161
- E_%F}f}iﬁ%}iﬁ%ﬁwﬁmﬂ ................................. 164
SLBHETFRAY AL B A e erevrnrereneaenanns 165
W BHATRAY FAE L BRI corverreremninrennennnn, 169
A, BHFEFRDY AR B E oovvveerererennennnns 171
N RELCYFRELXGHE, HEREFRL
M FHE AR v eereertrere e e e 172
%’é %ﬂgfrﬂlﬁﬁm!#m;‘*%i:ﬁﬁug ........................... 174
%ﬂ‘%‘ Z\ﬁj%#ﬁ%%ﬁi{tp .......................................... 174
— Qﬂ%%%%'f?ﬁﬂz ................................................ 174
T AT A H AR EE T oo 176
=, 'ﬁ‘#ﬁ‘rﬁ]%ﬁ* ...................................................... 177
BN AT B LBEHESOE oovverrereeeieerinrreeieaeanaanns 179
— BV TG A L BEA oorreeerrrrrrrreereee e reenaerannan 179
. Qﬂl&f@@ﬁﬁgy&%i# ....................................... 183
ZL BRI BI AR cooerveereeiiei e 185
P9, BA LA R E AR LI - oorreeerrreriereerrierree e eee e 189



BRI EY SIEE

. WA R P REBRBI R oo 196
B MR R BB EE R A -oreererrrrnernrrreneneenenes 198
o R FE R HY R oevenernerrrrrnrinnnnree et aaaaa e 198

T S B EAE R coeeererrenere e 199
S BB e 199
LR 200
F. BB EAERE e 200

oy BRI A FI BTG ooeeverrrerrrartiareeier e 201
FHRE R AEOCWHBEIBMEE e 202
Bt MRS B AIET oorereeererereereeaneeeans 202
B e A S Tod Lk by 202

T AN TR L BEL e eerernee e 203
B BT RS IRBISE S ERIE e 209
—, B EFS IR W BLUC ] L -eoerrerrreremenee, 209

L MR EKR T RN TE oeeeererereree e 211

S R ] ceeeerereeeneeereneeenesnnnaesean e 216
BN BRI R IR A RIULTLEE --rrr e nnnns 219
e Y T B EE A JE T eeeeereeee e e 219
T A BRI e 221
EAE BPHFEFEAWEZRIFM 225
BN RIFMGEGTRIEIIHT ooeerermrmrreremer e 225
L RFETEIF E ceeveerereenireeaneea e e e e 227
T RETAT R B TR eeveeerrrrerrereetieii et 228

S R EAUAE R coeeveeerrermr e 230
W, BED %% (parachute clause) — «-erereseremsmsreeinnienon 234
EA RHMIEIERE TR oo 237
L BEETBT A ceeveeerereeee et e e raa e 237

T HHATHL e e e 250



ZL R T BB A e 271
BT RIFMIEBTFE e 278
BEE ERMFFELUHMERORERETE 283
B DI R ZBEGIRE oo ooreveerveeerereeneereiee e eannn 284
L BBBTHEIR ceveeeerr e e e 284
. {Eﬂk#ﬂ@}%ﬂﬁﬂ‘]%%‘ﬂﬂﬂ ....................................... 286
ZLABEDY IR BE A oo, 288
W, A MBATRBEE KBTS ceeeeeeerarnennnnnn 293
B DMHBRTIEEE o oooeeeererrerneinnaniiniiennens 295
L FTEEFEREIR covecnrrernmreeii e 296
- ﬁﬂ#%*i%%?%ﬁzﬁfﬂﬂtﬁmﬁ ........................ 298
EL= 1ol | 7 S B I 121 - U PN 302
—y BT FBEIH -rveeremeeiii e 303
i B I - < -1 - U 306
FIH A IR N A AL ARSI ++evreveeereenen 300
= BRFHE AP ARERET URPHEE
R GEBE M AT oo e 309
. */j\}&}ﬁﬂﬁﬁ@:g&]§;§ﬂg .................................... 312
BHEY DUHWS SRR B - vvverrerrrrareeenennnnn. 320
— DAY FFENREERAFIE R ET oorremeeeeneennn 320
I REMM—BERARL T BEHAL cooerreeeeeeeeeireeeeeiannns 321
= ﬁﬁﬂk%ﬂ@#%ﬁkﬂiﬁ%{%%}“ ................................. 322



£ FHEFREN L

F—F BHrEARAEeW
F+ T 5% 1

-1 IR R R

finll WA R B A& 2 A B L A B TR, MR R
ETAE . RMBAITSLESX “HW” —T& LHMEH A% —, TiH
BEA AT B R, B8 BARE XRIRAE LS, L (REAR
HMEAFE) (LUFRR (ARE)) M (hg A RN EE55%)
(LUFRR GEZFE)) Hfl. (ARIE) MW E It T s
HIRLE, R EB SIS N RERA MBI A HFAER, HPE
173 &M : “—DAFRRBHAMA FHRKE I, BRIEAMA AR
FAL EARIGHBRL M NA RN REH, SHETRN. &8
175 ZME : “AFRIHN, AFEFOMER. 55, NMhEIHETE
MARBEFROAFRLE,” T GEFHEE) WX E 2 &K 80w # 17
THBSHERAE, IR LB E X b2 R A TR R 24
M. PR A K

—, kATt f
RAEX FM— M LR Bl A R, IR, 9
W R LB P 5 50T R B AP R E B AL b2k
1




Bt FF R A W F R R N S5

A NBREERR. BN, TIEAEBAEECRELSAERE, ©
Mk 2B TR A R 2 o FIFFBOR R B AR R, A
FELBTEERDBIRE, T EH AN — AT BRI

(=) FRHEE

It (merger) HIW RPN Z 5. |~ XHHIFS5H B & LKK
R, BA SR R

R (AT ER2E) KRR, FOPRE “MEAEELHM
ARk AFEEHHAR KA, BEH -KEREHAR RS —K
REHEEWAF] FOFRHEARR: A 0T R A ITEH L H s
ABE; B MK EA A FIM AR s E RS, C XA BB AR KT
BB AL BT 75 BB, AT B A Ho At 2 R M BE P R " 3X
—RER IO T EREAPRRE R L LA & I T B — T
ddk, (EHARFGET R A SRR REBAAR, HEHELTRS
MR 51, MRRRRR IR XS HEI Aol R I Al = s fr 28 5
A RHRIEREREH— L EE,

AR (RTEBRFEM) WERE, FORE “— P HEYRE
MR - FYRERAR SRR, —RUEE, Hh—FRES—F
HRRAEE, AEEN IR EFE. £aFAES, EERE -
AR —RERE, FESEREFCRARAMBA, URKBIHEN
WP PR S R %o TR M 24 ] R 7 L~ 37 B
R SEEATE” BN S, X—@BRRHOr LR E I REEH,
Bl LR, A ext & 3 2 )5 i B AE SEAITE B A & 4l 9 A s 07 1
T HBRARRRE

EHNK EAWMBREEGEE, TRUMHHE— L mm
BRI RAE . BIFOERAE — DB B 5 % 07 KB HAL A~ 51
A B BLE A K= AR A, S S ol i A BT
TR, HET LR b S E B HSL e LARZNT . R
RAEBOIHAHE, FIFBEHE LIS HRKAFRFREH. BE (2
2



F—F FFFREASYIFEEER

AliE) BRE, R IR B H 2 A T i 352 A g 3 3
AF, WRHFAFABE, FOHAAGSEFEIRZIY I A T HRA S
X575 BREHREFANIREWLU LT BB —NFTAF,
AT AR ARG TR, HOTH BRI S5ER B HR A
AR,

(Z) WIEEIHEE

B (acquisition) EHRKBEE —R LW ELIAERERESH X
W3K 5 — R KB E B, AT SE BN 55— Rl i B 7= 047 48
BRERES — AR E GRS T . W 53RN
AFETHRENGR, FRWERT, SRS - ReLPRELITE
SMABIEK, HARF LS BIFR LR Z Wl .

B RRBORRE AR, WO AT LAS 2 B 7= W AR AO e . B i
ey — B U5t R 1 SO L O S B O £ b B BB R A BB A WY, SRR T
MEBEHATREN MR BT R T H A S B8O ol B
BRI, BAWARTHE; R, %000 MR - R B R — Ml
KBRS R, BMBAR T 6L RT N, 3Tl
s, B Bl T LR FIMERA . NG R MABERYE, Bkl
SCRLEAJE , WO ToRe AR e £k B R A 6 55 R AT M A
MIFBRUL, WIS BRI W R —RIIMBLE R, GIEE
BL. WEBES,

FRAS S ) — e R U0 2 5 — ¢ i b 578 o W 273 — R i ol A9 BB AL 7 325 )
BEH BT R B o BB A L T B 7 O B K AR RLE T
BB R — P97, RO RZE, B BB R BT
Bl A 1 e ol B MO B £ R BB RS AU AR . B, WO FE R R
H—K AT BB Z /T, DX ERMEE SIS %A+t
BfrA a2 mmAEKEE, Ukl S8 AEBRAAMERE
HiE. &GRS BRI R S REH— SN, B
PBEIF AR MR TR AT AL, MRFEWE —E KRG, Bk

3



B I R A MR S 45

T & A VAT LA

B, BREEEN B RBRAHEH, RERGEESEY®
FARAG, BNEESEH LAWY . XA WBESER, HAR
AR AR [ BFEL, WA R AT RE S BB A R EBR B B bk
B HAE, MARZHMEMARERBRAANTE. KERE
CUEFIE) M, X ETARIMBWRSHAB T . A RTES
AR EX AN &M, RARERE (AFE) 872 K52 REHE,
“FRAR 1 BBEAR LASM R N B LRI, B4 Al B AT BRI R . R B
BB LR A A A A BORIE R A&, KRR 8 &3 HmE
Mz BEW=THREEN, AARRRKL, HMBEREEU EARE
ik, RRIBHEBFRR Y ML LR BB, AL, B8R
ibo 2BRARFRBHEILRBN, ERSXHET, HMOBRRERLRE"
T, FRIEA TG RIEZ R T — 2 BB RE

HK, ARMEEREELIA —ERENATT. BUBA R SR
X Ol , AT R BRI S T, R afiEg RN
RO IR A T AT AT TR R o T X — PR T B UR] 24T M ZE TR K2
B EHBTHBBARIZERFBRNATT., AdMXESNAT, WRWA
A 77 AR OB I AR S, MAEERE, R RARY.
WEHER . NERASNEBREEHRT THRATFS, XA XSS
BARAFIA — D HCBOER R TRAL, T 8 2 X 2 75 WO 2 B X2 Y
H AR BIVE O ELBHER BT AT VA, AT LASE, XRIREBBBRYS5E
MK, FEEBET, RBABVHTRFHEER, FEHAEETEH
SR FAFFHANNFRKER, (53068 TIEEALRE B3R 65 82 Tl
MABE A ATLIYE, REAERNERREERATFHE, Wl
i i AR M o A v T B SR 3E 5E 1) PR 4 ) B AR O R R 4 T A 1
B, HmlaRBEsET. UERBEAF NG, RXAFANFEEL
FRETZTET EHAR, FHmBTRrER B RHE 2R,



B—E AR BR

FHK, SRR HIRAF, AU SR A T 5 i i 9 I ) 52
B0 FHEA=:

Ho—, BRS8N 5 A A8 20 10 B 403 2 T A S B 43 40
WAFR K. BRE A B RRG B EMEER T, ERKaE
RBRAFAKES, WARTERGE T B AR 7 B4 B SR 5 525K
) 50% RMBchy, TR BWOW H AR 14 K BI AT, 30802 T i
BRIAEXT 2 OO, BRSO il 59 B B £ ok AR A 50% 1L T 4HL S R
SEBUNT B I 7 5 IR B — RO o - 5K X4 G M W X A 2 46 045 i
o AR SL, X PO - IO ol 335 69 48 AT 4l S A8 1o
50% o #E EREEBOBUB RO T, WO i AR F E 4 T I R 136 L 42 4
T EL 7 G B R S W W Al BROAR MO0, 0 T A b S 07 4 Ak 38 W
ZJE Bl 5 YBUR SRR A 2B K S TR ML R, s
AN TS RE, B FIEL R, BT UTE I G A998 455 47 P T 6
SN —SIA S A . 5 TRAFBEMEMANEE, 76t
OB I Aol Y 2 ERIA B B0 R, RO £ b 5 8 S 0 il P 4
W AR, ERERIEMIER T, BR AR ERZREA T B
RO TR AT HTEGE, BRETIHWEMNEERSTRBAES LEA,
Br AFE — S8 R B b T BB E AR R AR R A M 11 W 4 R o

H=, BB, BHRARBREMNBE, W, REMOBE
Z BB AE B MR T A B — iRk P %, MR AR R, W,
—k, BRI ESNBUR LA S ERAERB ST b, AT EH T
B IO R BF 56 1R o

H=, BB, BRANBRRHAMTSRSES, X£E KK
RO BREANEE, T/NRIR E E BB R A TR
MR, RATRER A B, AR LA R % EE TR A,
I AE A EE R A ORI T, R B £ Ml RE L AR 2 /N IR R MK I

@ A (ARGELBRMBETIAY, BB, 1998 S, 854 7,



