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MWD DICDICEEBREREN T, ERREROKEIX. W5 FT
LI —HOMEREDEEL—REKTHOTH D, WER L - TEEHR
DRYEMENERIND L5 ot, LaLiEdb, Thicfts T, FEHED
R#EML, 2F VLEBROATLHRFEELR S DOERMED T5cfThhico
2, RICERR T TbRich oz &g, BEIhinFhEnbing
IEFERDIEE &2 fid, ARTE, HATH - RABEHEYRH L LTI
RIEZHEEZ LI, '

* AFRiZ, 2003118 1 HELLA 2 Hic TR¥EEIN : L £ (Takeover:Law and
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I B #H - AR IHIE OV
1 HRARR - BRABEFEOIDERER

HAVL, 1999FEmILIUEI X » THRAH - RABERHIEYEA LI, 20
BABHWL, BB E LTOREREZAIRL, ottt zEeT
SHRTEENBRHETER LS5 T D, 2F VEERTFAHEGREIVET
DR ER MR T D TH B, Wb BHERTH LT, ARG
b o TBHOKEDHHET HHROLMETH LT, BHOZLEB ST
HHIETH S (FHHk35245). RABE L3, E&Bath Lin s Afka ¥ A1
Th, A LBHOMESRTAETHIHROLTEBEEL T, AfLBBD
SEEBAHT I AHIETH D (FIE3645), LT Tk, BRASCHL & BB R
DS ERRE R BT Y,

(1) MR O BUE & MPE Rk 2L D iR 2%

52 Wit R OBk F TO HAKI, & LTCEHME, MM, &
KT & Lo KM & - TREDRTO Y, MBS, fkatte
EHACLT, TOERTEHEEL K OF2RCRELVEINDET 3 » PO
BEEM, DBV VY= AVEERRTS, KikE, WRIERFO AR
EHFEBORFHER L UTHBMAT b, &5 LIRENAR® RN LR
¥, BEORFELLEHE T D, HEEKHASE (GHQ) &, MH
DAL T, b AR LTl EZEIREORIEZ TR Uiz, 194THIC
HlE It 2R vk (TRARDRR G D28 IE R VA TERGG | DRI B3 % vkAR D)

1) SriEgEgic oW, RRREE THREASTBRFC RS PRISESRIERMEOMH (1)) M
FEH13565 5 LT (19994, BETEN HRZTH - BKABBHE & 20 B8
Rp75% 5 5 8 HELF (20034F) &M,
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i
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B, BHREE OB AWML T AR L o (950Y, LasL, 19904
RIEA 5 ThdH, ATARENREL, ARREEOREMEXSAFE T, ©
EHMENENR L, 2HE0BESFIEED, B Lic BARE L EE T 5%
DI, F&LTREANOFRSERIIOMEL BEFHETHHHE LICE <
Iotc, &5 LIcEaEa 20T, 19974 S 28 IR HIE S h, BRSO
BN L SR MBI NBREE Y,

3) WERTOMEZEIEE 9 &KX, Ok, ThxB; U L3 dbizn (15, @
£t (ZOB BT E S CHABESEEET) 3, BRCE VT, et Lio- Tikinh
e (28 REEL TG, COoBGOFKet L, B GLEOFS»&T) %
FETHI L), BNOSOEREDH TR T2 E2ELLIHFEL T4
S, FRBFEELTHEVIDR, ERORHZ L » THETT5D0 T/, £
B Lot OFBERRES SHWTT 5 EBIh S (AhR_, ARKE - REEE 2)
210H), D & 5 inEkatti— e Miki#k 24 (Pure Holding Company) & M3

LR AR S SRR R A . SRR LT, VWb B
Bi£tt (Operating Holding Company) & $%. O & 5 isfEkattit, FEEOZR
DA cARoRLELR e L, ZOREYLLIFELL, FOHOEERHLY IR TS
DIFEDEETITIR N, MEEE LKL, {1 OFEFRELEEROREE LT
W,

4) WIEHOHEEE | 9 LOEARWLRATIRD L >R -Tw5b, 2D, Offid
HAOSHOKR HEOESEE&T, UTRUL) #FETAZ LT v HFELED
TBEWCEFTLIEERDIEHIZ, ThEaFILUiiebizy (158, @&t G
Eattr et LFEL) &, MoEAO&EOIZEE L, XEFET2 24X
DENCRE W CHESENNBECEF T L Ebatbico T by (2
)., @ [FEEXRNBECEPTHZ L] L1k, 2HROTEEZOMMZEEEN
MROFHC X W EEFEHY TR LTV AMOERO S ORASHEES B, AN
DEENFICHIoTELIREVI L, ThLORHDESKADIRFCERT 2
OHEZTHTHHENNE L, KEVC LRI INOOREPHE CEERE O B
LDHEHOFES BB TThThEN MY LD TWBZ LT L b, BREF
CRELEELRIEL, AEMOHBEBEFORECHT LB EX V5 (47D,
@R TO—FE LRI EOFE&E Rt 0—F L BZU EDFE2
BREDORHIEDOW IR AT HMOEAOEHIT, YFastoTatte A LT, &
DEDOHEXBERTSH (41, TH5H, TNTHEHLIRL >, XHEHED 9 ik,
RNENDHWHEHESF A {RET DD, FEIRIOBELEPCHEOESXE VT
5,
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(2) 19994EPEEIIE 3 TORFH L O HR

HIERT ORISR RIS OB AR TED & 51t LTkt 2 AR 5
DHPEDNT, £&ELTFRD L5 E=DDOHRNELIh?,

TR, THRPRGRITHD, CoHRR, AN ETFEHOBRERRT
LT, REEHYHE F 3B EREC L > THEOLM Y BHICEE Ui,
AMEHENEEBEL D ARTH B, L L, F—1, BHUFTORLTS
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HE RS T AT AN EEREES L EIL LisT iz bl
&L B, At < AEEEBRERY BHICEM S €5 00 EF g T
BHZ EEREET, TOFRRDEDRANRLOTRHIEVWEIh S,

DERE, BRAHEMNOFIRNTHSH, CoFRCIE, FTREStck
HAMERT LT, ALEBEGFSMATH S BrtokTes LAKEMN 21TV,
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SEEBEEeHIT b L NG, ., TOFRCIIEL LTTRD L 5 g on
DHEDRDDEBbRD, DFh, F—I&, AHRBHOKRREAHEMNT X
D EMG Bl RSB EAE L iuEicbisy, Fi, BHokE
DEBITAETAMR Y ACTEH TS LFEETER, B2, Bk
FRARCHERLTFHTS 2 Lic X - THRBERSBCFMEARG B X
nnH, Lictio T, BEALAMEMC X 2Bt 0fIFBz OB AR
VAGE: 1N QA

EHI, FoHBELFC I A2FHRBTHRNTHS, ZOHFATE, ¥T5%
ST B A ERI LT, KV TUEFRETHLEBHOKENTAETS
MADLHx At B E T Rb iz, ARDRITTI2HA%51%T 5
(FREIBSZTBRTH D), TORRE, AtBHoZEESH D, 20K
REHTROI > LCIEEX RS EEbhD, Db, B—i2, LEA

5) Wi IMEEO—M2RET HEEEEM (B o (L)) MEEKI6TS6
H (199959, JIIERRE [Fikatt oty & %) (SRMBEFEEFES, 199845)
HSEHD TSR,
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FEMNGTROHE L AR BHOKEOLEIKRRDOLT LY S - TAHIHY
HET5Z LMRFETE e, o, BEOKTEZACHRRYHES
B 1 DB RRE BB ML AFAG B ARSI hD, B, REOLR T
Wird LiiswA, HHE TRt B T A BRCERHFTCEE I h A RER
KIDHELZTHILIDHN 55,

3) LWFHSOFTLLE=AEHE

PAE RIS EE [ DORE D TV L TH S R AR T 5 DT
WO IR TV BET, BT ESRBEOFERY R T-oic, 1997FIC TR
THRBREE X AR T BT E R A0 FRCBE T 2068 (AT, T4
B Evd) BMEIESh, ZORBAER, RITFkSHEEIR T HREL
T=AGHFREABRLTVS (345)., ThicthiX, BFeaEEchs A
BT E PHETHERSHIC RS TEHBEHRY L, BHREILETFELCEE
L, £FLTCHIZBIRAHDOE TABRITERINAI L, Th & FRCIHEE
MBI T B B ASRITOBKENEAE T 5 CHBER O LA MHEINC BB
BEI¥bhd, TOKR, BHAFITRGESMIC, CHLABROZEL TSI
5%, BHHECHTAIRERCIZFEL VOB LOBSE2TRT 72D
2, B Lo =MAE 0N BT 2 BEI B HECH L TRERIC X 5HEDK
Bo@RH5R5 (10&1%H).

5 LEARROSHEHIRILT 2 ) EO=ASHEY B ELINKT
EVbhbRi, FOREFET 2 IEO=ZALSHE DR DN ELDTAE
W, Lad, BRTRARROZALGHLRLR I TRARTES 2D, ZhET
=AEHHREFIE LTSRSt R AR Lcfliz—o bl L vwbh b,
TOERLFER I, SBTEERELELEIRT 5 b T4k v = o8 Lisirhid
bW WO TERATFHRERLZ EXET DD, EBERNThi il
BLTWBEZAEDD LS5 THD, FOKCERERAS DA > XY
BT e BT BLERD - 1o DIXFE R EI IR BRI E 2 T Tz
Dol B THB, 2% b, LELOFATE 2, SEEBITH 5 ABTOKE
T B EBATHREBEZRLZLIZTERNWEWSZETHS,
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4) R & A BB D L

LI THLRE L 5K, UROREEOMEC SO TGRSt 2R T 5F
HMRELOTEMETH B EVOMENFET S, COMEEBRTHFELL
TiE, 7 AV D EOBRIZHGIE (share exchange) NEEWCh b EEL LR
59 HHAH R RINCAIRT 5 D ORI A EATS LV I REROE
I Z B Todic, YREOMES GREEEE) I, [HERSttE D O ok
LOFERME] &S RS B B\ TRRRASHEIE O R LI DWW T ALK
RRERT-7". T OPREE BRI REIE OSTELe LT X et
ECIRseEZBRD,

i, BHERBEREBEED, 198F 7T Ao BT EHeBE$ % 3
AL, TR &v3) SV HEEX LD ELHT, ERCHLTE
RB&% T8, Mz [REA Ofic izl - R B O
PAEREDOBBEADO—2 L LTRRE N, HASTHR - kB> TrhZ
KD XS IREENRINT VS, FRICIIIE BRAAsH; LT, [—Hosd
DEREDE T 5 YL RROLTMOBY B L b 7 Dt o3#ik s #4T
THEFR] B BLFEELIED2), BRI WOk, TREL] T
X, THEABE] v HORETIIRL, TREtoRT) ORHEAMHWbRE,
T X, TH&f0kT] &k, StrRREACK ), L0t oKER
BT HHADOLMOBWHEC X DD EHZRTTHFh] 25 CGB1H
F1IED3), COEHEL HABEOFALRTHIOTHS, UL, BRI
BHIE O RbICH LT, RO X S REBELWHPHIR I hTvw5, 2E D, &

6) HHEAHOABREYBRCTAHROOWERTENLZBRINDLURNT, 72V #EEDKk
RABEEL BN, B L, Thy AABECEATRETH S L FRLLHNT T
Bote (FRIEX [7 2V 2 ELO=ZAEH EHATHR] FREEFE8%E25 1 HEUT

(199447) B,

7) iBEAEE L B ETOR R E EAGIR [HRatt a0 < SRk L OBE—HRAT
BAIEORIR W A T—) JIMFAEER2065 (FEFEBIRE, 1998%F)

8) o [MEA O&F, BROBABIVCEROBRCKT D5 ITOFEMICOWT
. RRRB RS> TETEEENSCET 2 8RB ROSP] JIEEES2115 (FF
HEBUITRS, 199845 B,
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EFRBTHREAAEL LTk AZ(bb4E LTUWiWESE BT, BA
HRBRDOFANC X » THOBRRECHRLCH, 3B E2REL, £0RE
THSURLER IS 213, PEKREOMEELXRETZITATHL, &
BCERT B EhAH Y, L, Thicx LT, BRERR, st
DEHCEULTE D, MRENTATHLLELD, Db, BRERICX
I, BRI SRR BHEC S i FFA L ShB1Y,

199948 1 A pkzc#s - MABEOBA XY X EILAR L T2 [REFO—I
AWIET HHEEEME] X, BREAYEAL, CoflEL2 205 0HCE L
THMBENTEE LY, 2408 HcET 2R EE Y BB IHRITH - #
ABEOHERT 2T o7, BIELYHEMEDO T F CIER I W HHEED—
e HE T 5EHRE] RI9FECES TR I,

2 BHAXH - RABEHEOEREE

1) # XK,

BRI BRI LY T 5B L THRATHRENELFRTHZ L2 ET
%, BAZHBHBCRX TEOFEHE DB L e b oy (#3534 2
), 2% b, OB L2 IRRTRIC I VEXDOEFE LT 55
BRIR, FOHE. QBEHEM LT D S AR BICEE LRI T 5 FE
DB, BEB IO ELE Tt e s atoRECHT2HKOE
YBAT 5 HH, @Eestt i st W THEMT 5 EAH R L OEAE
EfFSICBIT A HIE, QB TARE LR HLHOKRECTI > SFLEDI L

9) RS BAZTREEORR & £ ORBEA) 0A151%11%5 4, 6 H (19984F). %

fo. HRAZBHECRTHPBRBEORFEL VS BRLLOMA L LT, EWEEH
[FAYavy= L EoRge HRENORE] IEEBES - Mild oG5 M It 4 d f 5o

& T LS ORE] T3SH (FEHEBWRSE, 19995 28R, ok, kEOFKR LD
WERREL VS Banb, SHERIEOEE EORMCOWTEER L 1o Bul D3
. WSS THRE L BR LOMEE-—SHERECEE EORMIS 5 Oh—I
K130% 2 526 AT (20044F) Hib 5.

100 RHEFEE, BB 8) 20H,

11 HiEE - BH8ES) 8 H.
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Zik, TOHE. OFKRTHHCH,»HELEOAMKEE, OYUBFSHIHEAL
BEHBCOCTEBT HKRTEREOHH, OBRZTHOH, @SHFLtL1
RO H F CRAIBEY F 3 vbd b hE M2 $5 L &1k, FORE
B, Th5,
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FAIRERC L 2 AR EHE L2 LEND D (FH3635% 1 ). BROBERBACHER
THRFHEOBEFEATHE LT bew (A% 4E),

IO, StORBRIGRTRICEToHERYART2EBEAS. KR
TR, BRI EREOEE O 2 BRERT» D, BRZBROBEK 6 » A%t
B/THHET, BATRENSE, BTt LsatokEcsd 55RE
YHRFEZOWTLOEAYER LET, FIHRFOROERG O RMFHCET
LEBEYE R, SUFXHOLBF 6 » A UACIER LI HHENBE.
Th R EERNBRE TRV & FREREERBRELS IOEL D LITER S -
KB EEY R B LBr i bicy (3544 151, BERE
ERERVOThL, ThALOFBHOMBEA RO, SN EDLEALY
o TEDEARD LRV AOZfERDIDTHIENTES (A% 3H),
LT, BRI, BRSTHBOA, TORRBWTEE Tt i bt
I HMEERE, HRZTHIC X ) ZEL RS BE L cELFREOBR0oK
FOMDOKRRTHICET HAFELDH LA-BHEEIED, FREESCTHROA X
h6» AMIAIEC 2B LTS (73604 150, ZD X 5/BHEHEo
WTh, BRERX, BEREAGCOTLZOMES. TORKE IIPADO
HERTHZENTES (M4 2%, 3544 33H),

B, FEIL, LEROFRAEN LB BRI BEE Y LR TS, B
I, BLBRH LR IRATRICE L CRITT A2 FROBSN £ D
ZHDORTEGARDOBE D205 D 1 BilBzlnn L &, YUBSHOKRIRA2T X
LERBIBEDLINEIND, KL, BETFERILEZE4O/RFECTILS S
W EDI L XL, TORBEIRRORERBRICL v EEHat b a4t
AT AMEEHRDOSD 1 LT o/adhidisbiow (73584 1), °h
REHSOHE (F4134D 3) WHIGT 5 b DT, BAISHHIE O shR % i
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RTHLEDTHDEELZDNS,
HEDRHOMM N E Z AT, T A U HED share exchange $IE12 L 13875
B, BRALBREEOZEALTHEANT 2 ) I EELBERC LLDXHEITDH 5,

2 #ABE
SHPRRABEYIT > BATE, P TROFHC OWIELETFRMLLRD
SHOMRTFREORBEZTE L 2ETD (365515, 2 h, ORIT
HEEFEMAOEKORE, OB THEEFHLSEIEABECE L TRTT
LHAORE R L O H e b WL T L in B 2t O FEC AT 2R E1Y
BT 5HE, @BV THARSRLHOBEARER L OBAERHSIET5E
H, ORETFEL L bLHDFCEIE L TRESELYED D L XX, £
DHEIE, OF R FHIECHIDEHOAUEE, OFRABEY TEHH, @
FEFRL L DIEEPBABED B & TCHEOEY F ik b 5 F A
WEhT5 L&, TOREHA, ORUTHELHLHOIME R X OBEERFD
Kf, O£t 40 L THABERC L VELBaH2RITHE, Thb.
WIZ, BRI ERZDOSHO 2 BEF» S, HABEOHHE 6 » ALt

12) 72V HEEEELSH1E (Model Business Corporation Act) 1%, BR8N —F D
SHSMUOSHOMRO LML IET 2EE|THD EHETS (§11.03()1), #HX
THEAT 5 Fedbiil, BLESHORMREIHATHRITEZ AR TL L 2ETD
135 (§11.04@a), FRAIE LT, EUELLORFRESORBIC I ORThiXEbI
V(S 11.040), 7L, BIRSHICDOWTIE, BRI BRART L - T, B
WHEDRRE S 20% % BL THEM Ls Wit FO4&triiicell, MERESOREY B
FTHZELTED (§11.046). Fho, EFOBMREOBBRTIHERDOED 0T h
W, RERSOERRIL, TETAHAZ LB TE 2B REDEERTH Y, BRENK
MEIDEL Iehid, BT BABD DT & &% (§11.04e), 7ak, BHIFEE
S2ERBNTUL, BRITERROETETRONR LTI, BEDEEOKRADO 2%
HELTZZELTETHD (§11.030), BROMEL, BIREHOKRRCES T,
RS OGS, BELTOMOMETH - TIHEND (§11.036), 1976FEICHER
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EBLTWBEwbhd (FRIEX HAZH - BABE] &8 - dmEHs 5
11605198 (2003F) &),
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BWTHHET, TROBREHRTH2EHEYA. 2% H, OKABEL AR
THERFRBE BT HBEOEH, QTE&TEM LRI LT OKRTICHT 5k
REMFHCOWTEFOHALER L-EH, O r2tokERL04H
BT 6 7 A PSR LIc B IRE, FROARREERRE TR & XITRHEAE
(R IBFR R IOV D & FRICER I RIS ES 2 AR 2 B aih ik
Tebie\w (FE3665c 1), ¥RF X, MRRZTROGH L ARICEER-BH 2T
bINOOEHOHME, €L TAHNEDEME T - TEOEARAD LR
BEROGZAERDDZ ENTES (#3664 238, 35443, 43H),

ok, MRXBEEZITS L&, BEBREMELRLIBHNRTINENL, £
DAJE DFTFEHIC 3\~ Tik 28R, 28 OFT a8\ Cik 3 BRI, &t
RVOBLOBEEL D (3695 1H), ZOFREDOFHIEH TORILELIC X
D, BRABEOPINE LS Z L2 b (37050 . BEESENFTHTHE
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A E Ry, BABENEXHAMEO LD TH H, HEFHEHD
AROID EILLFIAIRD Evbh b,

Q) HARH - HABEONEMHEROHE

BRAH - RABEOANELHR L, BEtHREOEFESF2 00, THiE
BTERD LS o DBELAE LT 5,

TP R FCRREIEREERD TS, 2% b, AZTBEHE
PEBTAIRIERECEI D, BT CHATRIEKAOER 2 EHL,
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we, BREH - BB BEEGDOF L TH D, AEHOBELA LIS, &K
AZHFCBIES D B L EFOWT, BRAZTRESDOF 2 OHIELF T Hh T
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FHMELSHOKT, R, BEAREFLREEALIRS (AL 2H)., Z0OF
z2E, BERSH LR D2 ORIENEROMSREFTOTECERT S (A
%35, TLTC, A EE L THHIAHEE LI L 21, BE2Rat s
Toofosthid, BRESTBRICELCET LCFR I -3BEBE I ELESt0
HotkRo st L, O3B BmETICE LTWic e fetb b it o e
FOBREBER Lisd iz bicw (M43, 7ok, & L 55F 20RO
ANE, BEFLVRBT 5600 - RHAOHE, HFHREEED 0 EHf
WBAMG, EEOMTOMEMRLL, BIOESE - EE%H D RFEG OBERK
BV, BERBIEOF2OTHEEAKTHS (7363555, 7F
10545, 1054c 2 — 4 %H, 1094k 2 %, 249%). HABEEMD DK 2 OHRE X, &K
AZBESOFZCHETHrh & diERAETH S (B7258),

B, HATH - RABERHIEOBACH > T, HEtkEerRET 1
DB AR T O F 2T 2 IREHEFREXFCE D bh, OF
D, MEEOREIHEDLINS D 32 A THELMHEEL. TOEFXTHETS
TDLBERD D E B, BHTOFAE2ETCTE40LTIREE R X OGO
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#  BABERCEV TIYFSHORTFOEEZEOFRAEZEINRSERIZZL
WAL THDHEIND, DFDH, BETEMALRIEMTOWTIE, BENK
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I Bz - BB EHIE O ST AME

I TR~k 5w, Rl - ABEGHEYEA TR, SIEONIEMHR
B, BEtBFofE RO DI —EDORENFIE LBFE IR, Lirl,
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BBHEELLNDDIX, REDOREFLIREEDHE L KRFORESIEDRE
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1 BEOREHRUEEEOHNE

() BARERTHRIRERREHY
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Bz, AT 5RIE EABRICE A BEY S, ZO0BEIV-TR
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LA L ARCRERAYRE L EOREEROMRETEL, Fx
BHT L, AREBHITI, TEOREEH D b, AEREHROER L
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