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第一节 释义 

ѐ̆ ̆Ю‟ έ Ю Ѭ̔ 

ӝȁ ӊ   ӊ Ὠ  

  ֗Ὠ  

╒   ╒ Ὠ  

н  ╒ н Ὠ  

ȁ Ὠ   ֙ Ὠ  

ӊ   ӊ Ὠ  

╘ ȁ ⁿ  ⁿ ֗Ὠ  

  ֙ Ү Ὧ ӊ  

ֶ  ѐ ⁿ ֶ 

Ӈ   ⁿӇ  

  ӊ ȇ ⁿ Ȉ ȇЭ Ὠ ╕ Ȉ̂

ֶԇ 35 ̃ Ὧ ̆ ὤᴇ п  

ὤ ֙ ̆ Ѭ╘ ѝ 

֙   ӊ ȁ ╒ ȁ н

119,937,500 ֙ ѝ 

ȇ ֙ Ȉ  ȁ ╒ ȁ нб ӊ ȇὯұ

֙ Ὠ ֙ Ȉ 

҉  ⁿ ֗Ὠ Ὧұ ֙ Ὠ

Ѯ ╘  

҉  ӊ ⁸ ȇ ֙ Ὠ ҉Ȉ

ȇὨ Ȉ  ȇѐ ӝ Ὥ Ὠ Ȉ 

ȇ ⁿ Ȉ  ȇѐ ӝ Ὥ ⁿ Ȉ 

ȇ ╕ Ȉ  2006 7 31 ȇЭ Ὠ ╕ Ȉ̂ ѐ

ֶԇ 35 ̃ 

ἷ  ӝ ἷ 
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第二节 序言 

2006 5 9 ̆ ӊ Ὠ пֶ ᾱ ̔

֙ Ὠ 50.5% ̆Ὥ 119,937,500 ̕

Ὠ Үֶὤ ╕ б Ὧ ὤ Ү Ȃ ȇ ⁿ ȈȁȇЭ Ὠ

╕ Ȉ̂ ֶԇ 35 ̃ Ὧ ֒ Ὧ ̆

ӊ ᾱ 50.50% ֙Ԉ ὲӹ ֙ ὤ

̆ ὤ Ѭ╘Ȃ ұ ֙ ȇ ֙

Ȉѐ ̆ ȁ ╒ н а ӊ

֙ Ѭ╘   Ȃ ̆

ѝ ὤᴇ пὤ ὲ ὤ Ȃ

ӊ 2008 4 14 Ὠ ҩȇ ҉Ȉὤ Ȃ 

ⁿ Ὠ Үֶ ̆ ֗ ӊ

ӝ ╘ ̆  έ ╘

Ȃ 

Ѯ Ὧ Үӝ ὲ ᵏ ѝ έ ὤ

֒а Ḯ ȁ ,̆ ὤ ֒

ȁῆ ȁ ֗Ȃ Үֶ ֗ нὨ

н╘ ῆȁ ♥◌ ̆ ȁὨ ‡̆

Ὧ Ἱ‍ҩ ѝ Э ̆

ᵏ Ὧ Ȃ 
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第三节 收购人的主体资格 

一、 ӝ ᾳ 

ӝ ̔ ӊ Ὠ  

ᾊ ̔ ῴ 445  

Ԇ ӝ̔  

ᾊ ̔3 Ӣἷ 

н ᾊ ̔330000000011293 

̔ 1999 1 1 2018 12 31  

֝н ̔ ֗Ὠ  

╘ ̔ 330165712558221  

̔0571-87058165 

̔ Ԇ   н╘̕

╗ “Ь У ”н╘̕ Ȃ ȁ ӊ ȁᾴ

ȁ ȁ ӊ ȁע ӊ ע̂ ῲ ȁ̃

ӊ ȁ ȁ ӊ ȁ ȁ ̆ ̂ ȁ̃ү

Ȃ 

ӊ ₥ ӊн Ὠ   ̆1996 ѝ  

‍Ὠ ̆1999 1 1 ̆ ‍Ὠ Э ⁸ ѝ ӊ Ὠ

̆ ᾊ ѝ 5000 ЪἷȂ2003 12 ̆Ὠ 3 ӢἷȂ 

二、 ӝ ⁸Ὧ  

ӊ Ю̔ 
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пֶ 

Үֶ Үֶ 

Үֶ ҉ 

Ү  

 

ↄ  
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三、 ӝὯ Ὠ ᾳ 

ӝ ₥Ὧ Ὠ ᾳ Ю̔ 

 ֝н  б ֝нὯ  ᾊ  ᾊ  ў н╘  

1 
ӊ

Ὠ  
Ὠ  

56  
35,000 Ъ

ἷ 

ȁ ȁ ȁ

̂ ȁ̃ע ӊ

̂а ̃  

2 
ӊ н

̂ ̃ Ὠ

 

У Ὠ

Ὠ  56  
13,800 Ъ

ἷ 
ȁ  

3 
ӊ

Ὠ  
У Ὠ

Ὠ  
ῧ

78  
30,000 Ъ

ἷ 

ȁ ȁ ȁ

ӊ ̆ ̆

Ӈ ̆ ̆⅔‎╗ Ӷẏ

4 
ӊἷ

̂ ̃ Ὠ

 

У Ὠ

Ὠ  511  
6,000 Ъ 

╘ȁ ӊ ȁ ӊ

нȁ ȁ н  

5 
ӊ

Ὠ  
У Ὠ

Ὠ  137  
7,800 Ъἷ

ȁ ȁ ȁ Ӷẏ

н  

6 
ӊע

Ὠ  
У Ὠ

Ὠ  58 19  
10,000 Ъ

ἷ 

ע ӊ ̂ ע ⅍

ȁ̃ ⁸ ȁ ȁ ȁ

⁸ ȁ ȁ

ȁ ҷ ȁ ȁ н

̂а ̃  

7 
ӊ

ж

Ὠ  

У Ὠ

Ὠ  

שּ

17
 

1,128 Ъἷ ӊȁ ȁӶẏ

8 
ӊ

Ὠ  
У Ὠ

Ὠ  

ᴍ שּ

 

10,000 Ъ

ἷ 
ȁѐ ȁӶẏȁ⅔‎ȁ╗

ȁ ȁ  

9 
ӊ н

Ὠ  
У Ὠ

Ὠ  56  
6,000 Ъἷ

ӊ ȁ ̆ н ̆

☼ ȁ  ה

10 
ӊ

Ὠ  
У Ὠ

Ὠ  
ῴ

445 18  
10,000 Ъ

ἷ 

ӊ ȁ ⁸ ȁᾚↄӊ ȁ

ӊ ̆ὸ ȁ

ȁ ע ̆

Ԇ   н╘ 

11 
ѐ

֙ Ὠ  
У Ὠ

Ὠ  ѐ A
37475.2068

Ъἷ 

  ȁ ᾃ

ȁ   ⁸ б╗ ̆

н ȁ ӊ ȁ

н╘ 
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四、 ӝ Ь ╘ ᾳ 

ӊ Ь ў ╘ Ю̔ 

ӊ ḡ ў  

 2006 12 31 2005 12 31 2004 12 31

ӊ̂ἷ̃ 2,608,559,129.56 2,339,555,599.27 2,181,278,111.16

᾿ ӊ̂ἷ̃ 498,528,110.24 453,914,987.53 424,505,331.33

ӊ ḡ

̂%̃ 
79.63 79.29 79.35

‾ ў  

 2006  2005  2004  

ў н╘ ὡ

̂ἷ̃ 
10,275,851,772.85 10,171,791,187.09 8,934,076,994.58

᾿‾ ̂ἷ̃ 79,252,134.30 91,477,179.65 88,059,022.19

᾿ ӊ

̂%̃ 16.65 21.45 22.16 
 

五、 ӝ ҷ ԛ ᾳ 

ӊ ұ 1999 1 1 ̆ ӭ б ⁿ Ὧ ֗ᴉ

ȁ’Ү ̆҂ б Ὧ Ү ԛ Ȃ 

六、 ӝўᴇ ″  

Үֶ ̆ ӊ а Ю‟֗У ̔ 

̂У̃  ḡ╘̆⁮ Ṧ̆з ұ ̕ 

̂ү̃  3 ѝ ѝ̕ 
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̂Ь̃  3 ш ⁿ ᶕ ѝ̕ 

̂  ̃ ȁ Ԉ ѐ ֶ а Э Ὠ ὲ

ӹ ̕ 

Үֶ ѝ̆ ӊ έ Э Ὠ ўᴇ Ȃ 
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第四节 收购人的实力 

Уȁ ӝ ᾳ 

ӊ п ӊ ѝ ╘ 120 ֝н

ѮЎ ╘ ὧ 20 ֝нѮУȂ2005 ̆

ӊ ‟ ֝н үᴁ̆ѐ 500 ֝н 60 ᴁ̂ ̔ѐ

֝н ֶȁѐ ֝н ֶ ̃̆ ѐ Ἴ֝нȂ 

ӊ ѝ ֝н̆ᴁ‟ѐ ҷ Ѯ ̆ѝ ᾃ

ү Ȃ   н̆ ҷ ᴁ‟ὡ ╘ “ѐ  

500
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ӊ‍ ̔ ӊ 34.82 Ӣἷ̆ ╟ ӊ 29.08 Ӣἷ̆ ӊ 83.52%Ȃ

2007 12 31 ̆ ӝ ӊ ḡ ╟ ӊў ѝԈЮ ̔ 

̂1̃ ᴍ ѝ 4.6 Ӣἷ̕ 

̂2̃ ᴍ ѝ 13.61 Ӣἷ̆ў ѝ ̆

έ ╒̆2007 ѝ 26.86 ̕ 

̂3̃ ӻ ᴍ ѝ 6.97 Ӣἷ̆ў ѝ ӻ ̕ 

̂4̃ ᴍ ѝ 2.60 Ӣἷ Ὠ̆ 2007 ѝ 5.63 ̆

ў ѝ Ὠ ̆ Ȃ 

ӝ 2007 н ѝ 32.49 ̆ ╟ ӊ ӊ ᴿ ̆

έ ╒̆ ȁ н ᴂұ н

Ȃ 

ḡ‍ ̔ ḡ 27.77 Ӣἷ ὲ̆ѐ ╟ ḡ 27.77 Ӣἷ̆ ḡ 100%Ȃ

╟ ḡў ꜛ Ḇ 11.63 Ӣἷȁ ӻ 4.96 Ӣἷȁ ӻ 1.68 ἷȂ

Э ӻ ȁ Ḇ ҫ ӝ ᶕ ᾃ̆ ᴳ

̆╗Ѯ ȁ ̆ ӝ ╒ Ḇ ӻ ⁮

ᶕ ̆а ұ  Ṧ ⁮ ḡ╘ Ȃ

2007 12 31 ̆Ὠ ᴍ 4.96 Ӣἷ̆ѝ ѐ нᶕ

̆Ὠ а  ᾳЮ ᶑ ̕

Ὠ ӻ ӻ ‾ ᴍ 0.59 Ӣἷ̆ѝὨ ╟ѐ Ȃ 

ӝ 1.31 Ӣἷ̆ ╟ ѝ 1.05̆ ╟ ѝ 0.26̆ ӊ

╒ Ȃ 

3ȁб нЭ Ὠ  

2007 9 30 ̆ ӝ̂ ̃ ȁ ╟ ╟

б нЭ Ὠ Ю̔ 

 ̂ἷ̃ ╟  ╟  

ҷ  1,476,354,180 1.05 0.75 

Э  -18,583,459 0.99 0.60 

 -411,682,827 0.58 0.43 

ӊ  132,393,573 1.06 0.64 
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ᶕ ᴳ Ȃ ӊ ̆

̆ Ȃ 

2ȁ  

ӝ Ѭ╘ ̆ ӻ 64,857.69 Ъἷ

ӻ̆ ӝ У ת̆ ⁸ ᾃȂ 2007 9

30 ̆ ӝ ӊ ḡ ѝ 81.86%̆ ұ ֶ֝н ̆

ת ұ н ѐ ᴂ̆ұ н ҷ ̆ ұЭ ̆

н Ȃ ⁮ ӝ ᾿ ὡ Ἱ ᶕ̆

̆ ӝӰ Ἱ ұ Ȃ ӝᾃ ̆

ᴳа ̆   ӝ ‾

8%Ԉᾃ 

 ӊ   ҷ  Э  

ӊ ḡ ̂%  ̃ 81.86 74.09 88.21 77.39 

 

4ȁ ӊ Ὠ ╘ ᶑ 

ӝ Ὠ ӊ Ὠ  έ ᶑ ̆ ӝ

Ѭ╘     а ̆ ὲӹЮ Ὠ ̆

̂ꜛ ȁ̃ ᵏ ᶑ ἵ ᵏ

╘ Ԉ̆ ӝ ᶕ ╒̆ ᶑ

‾ ̕ ѝѝ ֒ ֓Ȃ 

2007 12 31 ̆ ӊ Ὠ ӊ 254.25 Ӣἷ̆᾿ ӊ

29.45 Ӣἷ̆ў н╘ ὡѝ 731.56 Ӣἷ̆᾿‾ ѝ 4.29 Ӣἷ̆᾿ ὡѝ

15.31 Ӣἷ̆ ѝ 42.7 ӢἷȂ 

ҷȁ ӝ ╒ ″  

♥◌ ̆ ̆ Үֶ ѝ̔ 

ӊ ᴐѝ ᾃ ֝н έ̆ н╘ ╒б

ִ н ̆ ╘ ȁ Ṍ̆ ӊ з ִ ̆
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ӊ б ‾ ╒̆ нᶕ ᶕ ִ ̆ ӻ ╒ Ȃ 

ӊ ҩ ȁ

̆ Ὠ У 3,000Ъἷ ὡ Ὥ ȁ

аᴂұ 20% ᶑ 13,473 Ъἷӝ ὡѐ ⁿ

֗Ὠ ‍Ὠ ѐȂѝ ̆

ӊ ӻ 4,276.19 Ъἷ̆ ӻ 64,857.69 ЪἷȂ 

2007 12 31 ̆ ӊ ̂ ̃ ╟ ӊѝ 29.07 Ӣἷ̆

ὲѐ 2.59 Ӣἷ 2̕007 ᴍ ѝ 3.72 Ӣἷ 2̕007 ᾿‾

ѝ 10,520.58 ЪἷȂ ӊ Ἱ ӊ ╒

ӊ ̆ Үֶ ѝ ӊ Ἱ ӻ

̕ ̆ ӊ ῲḆὲ ᾿ ὡ Ἱ

ᶕ̆Ӱ Ἱ ұ ̆аֶ ὲ Ȃ 

Э‍ ̆ Үֶ ѝ ӝέ ╒̆

ұ ̆зУ   а ̆ Ԉ Ὠ ֒ ╘ Ȃ

ᾃ ӝ ȁ‾ ת̆

ȁ ӊ ӱѐ̆עִ ֶ  Ὠ ȁ

Ȃ 
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第五节 本次收购对被收购公司经营独立性和持续发展可能产生

的影响分析 

一、 本次收购对被收购公司经营独立性分析 

（一）、本次要约收购的目的 

ӊ 50.50%

Ѭ╘̆аԈ Э ᴁѝ Ȃ 

（二）、过渡期内有关事项的安排 

ѝҩ ӊ ѐ ̆

ȇ ֙ Ȉ 6 ѐ ̆“ ш ѐ ֶȇЭ

Ὠ ╕ Ȉ ȁ ֒ Э̆

ᶑ ᾃ ȁ ”Ȃ ̆ ӱ

ȁ ╘ȁӝ ȁ ‾ȁѬ╘ṁҩέᴇȁ

Ȃ 

֙ 12 э ᾃ̆ ѝ Э Ὠ ᴁ

ȁ ‍ ȁᶑ п Ԉ ὲӹ

ⁿ ע ̂ԈЭ ᾳ ῆ

ȇЭ Ὠ ╕ Ȉ ₥ Ю ̃ ̆ ӊ ₥

  ғ ֙ ֙ έᴇ ‚Ȃ 

（三）、同业竞争及关联交易情况 

1ȁ н Ҭ ᾳ 

Үֶ ѝ̆ ӊ ₥ ў н╘

н╘ н╘ ת̆ ұ ȁ ᴁ Ԉ

‍ ̆ ₥а н Ҭ ̔ 

н╘̔ 

ȁ ў ȁ ȁ ȁ ȁ ȁ
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ΰ Ὠ ̆ ȁ ȁא ȁ ֙̆ שּ ‡ў ѐ

ᾃ ⁞ ᾃԈ ̕שּ ӊ Ԉ ў Ь ȁ

Ь ȁ ֙ ̆ ѐ שּ н╘ Ȃ ӊ

₥ 30 ѐ̆ ₥̕ 30 ᵏ ѐ̆ ȁ ȁ

ȁ ȁ Ȃ ұ ₥ Э ҵа ̆

₥ н╘Э а н Ҭ Ȃ 

н╘̔ 

₥ ȁУ ȁҷ ȁ 4S н╘ּש ѐұ

̆שּ н╘̆зў ȁ Ԇȁ

Ȃ ӊ н╘̂4S н╘̃ў ѐ ᾃ̆

н╘̆зў ȁп ȁ ӊ Ԉ

ȁ Ἷ У ‟ Ȃ а ̆ а ̆

а ̂ а ̃̆ з Э҂ У ̆

н╘Эа н Ҭ Ȃ 

ӝ Ὧ ӝ Ὠ ӊ Ю ӊἷ ̂ ̃

Ὠ ӱҮ н╘ שּ ў ѐ ᾃ б̆

н╘ שּ а ̆ ҂а н Ҭ Ȃ 

бѐ ֙а н Ҭ  

ӝ Ὧ ӝ ѐ ֙ Ὠ ̂ ⁿԆ 600704̆ ⁿ

ľѐ ֙Ŀ̃ б̆ ӝ ӊ ⁸ ὲ̆ ѝ̔   ̂

ȁ̃ ᾃ ȁ   ⁸ б╗

̆Ԉ ὸ н ȁ ӊ ȁ н╘Ȃ 

̆ѐ ֙ н╘ ѝ̔ў ӱҮ ȁ

ӊȁ ȁ н╘̆ ў ȁ ȁ ⁸

ȁ ȁᾶᾺ ȁ   ̆ў   ѝשּ ╗ȁ ȁ ȁ

п ҽ Ȃ 

ѐ ֙Э н╘б ₥ н╘ ў н╘а

н Ҭ Ȃ 

2ȁὯ Ӈ ᾳ 
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（四）、潜在同业竞争的解决及上市公司经营独立性的保持 

1ȁ н Ҭ ᾱ 

̆ ӊ ὤ ‚‍ ̆ ᴇ

╖ ̆ н╘ ӊ ̆Ԉ ‍→ȁн╘ ‚‍ ̆ ὁ

ӊ ὲὯ б н ҬȂ 

н╘ 

̆ ₥ὲ ӨӨ ѐ ̆שּ

̆ ȁ ȁא ȁ ȁ ȁҴ ȁ

Ц ‡̆ὲн ὲ Ȃ ӊ

ὲὯ ў н╘ּש Ь ȁ Ь ȁ שּ שּ ̆

Ҿּש ҂ ᵏ ̆ע ᴃ Ҿּש Ὠ̆ Ԉ

ѐ ‚Ȃ 

Ѯ ̆ н╘ ̆ ӊ ȁ ȁא ȁ

ȁ ȁҴ ȁ Ц ѐ н╘ Ӈ

̆ ᶑȁ ̆

Ц ̆Ԉ н Ȃ 

ӊ ὲ п ӊ ̆ Ѯ ̆

ӊ ӊ ὲӹ Ὠ ȁ ȁא ȁ ȁ ȁ

Ҵ ȁ Ц ѐаў╟ ̆аў╟ н╘̆

Ц ѐ ֶ̆

Ȃ 

Үֶ ѝ̆ н╘ ̆ שּ ‚‍

ȁ‎ ̆ Ԉᴳ ӊ ὁб н╘

Э н ҬȂ 

н╘ 

ұ ш ⁸̆ з

ӱ ⁸ȁ ╘ ̆ а שּ
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Ȃ Ѯ ̆ ӊ ὲὯ б Ӱ

ᾃ н╘̆ ӊ Ὧ ᾃ̆

Ȃשּ ӊ ὲ Ὠ ӊ ̆ Ѯ ̆

ӊ ӊ ὲӹ Ὠ ᾃа н

╘Ȃ 

Үֶ ѝ̆ н╘ ‚‍ ̆ Ԉᴳ ӊ ὲ

Ὧ ὁб н╘Э н ҬȂ 

2ȁὯ Ӈ  

ѝҩ ӊ ὲὯ Ὠ б б ӊ Ὧ Ӈ

̆ ᶑ ὤᴇ п‾ а ̆ ӊ ὲ п ӊ

ṁ  Ю ̔ 

б Ὧ Ӈ ̆ Ю Ὧ Ӈ

̔ 

Ӈ ע ‡ ̆ᶑ Ὧ Ӈ Ὠἵ ̕ 

Ὧ Ӈ ᾱ̆ Ὧ

ᶕ Ȃ 

ұЭ ‍ б ̆ Үֶ ѝ̆ ӝ ὲὯ Ὠ

῏ б Ѯ Ὧ Ӈ ᶑ Ὧ Ӈ Ὠἵ Ȃ 

（五）、独立性结论 

Үֶ ѝ̆

ȁ ̆ ‎ ȁ ̆ ҩ ȁ Ȃ

ӊ   ᾱбЭ Ὠ н Ҭб ὯὯ Ӈ ‾ ᾰ

ᶑ Э Ὠ ‎ з ̆

Ȃ ̆ ᶑ ᴇ ̆

ȁ ╘ ᴇ ╪╟ȁӝҮ ⁸ ̆б ӊ

ӝ ȁ ӊȁ ╘ȁн╘ȁ ὤ‍ ̆ᶑ ў
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╒̆ᶑ ҩ Ὠ Ȃ 

二、 本次收购对被收购公司的持续发展影响 

（一）本次收购对被收购公司的上市地位的影响分析 

̆ ֶὨֳ ֙ ұ

25%̆‡ Э Ὠ ᴁа Ȃ 

̆ ֶὨֳ ֙ᴂұ

25%̆ Э ᴁȂ ᾰͅ ӊ

̔ 

“ ̆ ֶὨֳ ֙ᴂұ

25%̆ з ‍ Ѯ ̆ ֶὨֳ ֙Ӱ

а 25%̆ ӊ ȇѐ ӝ Ὥ ⁿ Ȉ

ȇὯұȅ ⁿӇ Э ‡Ȇ ὯЭ Ὠ ‍ Ἱ Ȉ

Ὧ ̆ Ὧ ₥ Ю̆ ֓Ӈ ȁ Ӈ

ὲӹ   ᴿ ֙̆G ‍

Э ֒Ȃ” 

（二）收购人对收购后的安排对被收购公司的持续发展影响 

ӝ ӊ Ὠ Ὠ ҉ѐ̆ ӝ

ᴐ ҩԈЮ ̔ 

1ȁ ֙ ̆ ӊ ₥ 12 э ᾃ

ў н╘ ў н╘ᴐ  ‚̂ ў

н╘ў ѝ н╘ н╘̆2006 ὲὭ ў н╘ ὡ

92%̃̆ ת ‍ ȁ ὲӹ ȁע

‾ұ ὤᴇ п‾ ̂ԈЭ ᾳ

ῆ Ȃ̃ 

2ȁ ֙ ̆ ӊ ₥ 12 э ᾃ

ὲ Ὠ ӊ н╘   ȁ ȁбӹӝ ᴐ

‚̆ ў ғ ӊ ‚ ת̆

ѝ ‍ ȁִ н֝ע ӊ н╘ ȁ Ὠ

╨ ⁸ȁ Ԉ н╘ ȁ ὲӹ ȁע
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‾ұὨ ὤᴇ п‾ ̂ԈЭ ᾳ

ῆ Ȃ̃ 

3ȁ ӊ ֙ ѝ У пȂ

ӊ ш ѐ ֶὯұЭ Ὠ ӝ Ὧ ȁ

̆ п ̆Ὠ п̆ᶑ ὤᴇ п Э Ὠ ‾ Ȃ 

ȇ ֙ Ȉ̆ ֙ Ѯ ̆ ӊ ȇὨ

Ȉȁ Ὧ ‍ Үȁ ҮḀ ӝ̆έᴇ Үȁ Ү

Ḁ ӝ Ȃ 

4ȁ ₥ Ὠ ѐ Э Ὠ ⁸ ⁞ ̆

֙ ̆ ֙ ̆ ӊ  

ὲӹ ‍  ᶢ ‚ȂתὨ ȁע

Ѭ╘ Үֶ п ֶ Ȃ 

5ȁ ֙ ̆ ӊ ֙ пὭ

₥ ӝ б ̆ ὤ

ӝҮ ‾Ȃ 

ұ ֙ ̆ Ὠ ֙ п

ᵑ ȁ ȁȇ ֙ Ȉȁȇ

‍ Ȉ ‍ ̆ ᵷᴳ б ᵑ

╪╟ ╪╟Ὧ Ȃ 

2007 9 21 2007 11 13 ̆ ‍ ‍⁞

Ԇ ֶ п ֶ Ȃ 

6ȁ ӊ   ‍

‚Ȃ 

7ȁ ֙ ̆ ӊ ₥  

н╘ ṁ  ‚Ȃת ὡҩ

ע ӑ Ὧн╘ ᴐ 

Ԉ̆ ̂ԈЭ ᾳ

ῆ Ȃ̃ 
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（三）收购人的发展战略对被收购人持续发展影响分析 

ӝὨ ҉̆ ӝ н ̆

ᴇ ᴐҩ ̔ 

ӊ ᴐѝ ᾃ ȁ н Ἴ֝н̆ ‟₥

  ֝н̆ нᾃУ Ȃ ӊ ̆

Ԉ ᴐѝὲѐ ᵑ ȁk ‎ὡ

Ȃ 

ӊ Ԉ У Ь ȁ Ь ȁ ֙ ̆

έ ת̆ ѐ שּ ╒ У Ȃ 

ӊ   н╘ִ□ҵ

̆ṁ ṁ Э Ὠ ̆ ὲ ̆ѝ ѐ ִ□ ֙

שּ н╘ Ȃ ̆ ὲ

ѐ ȁ ӊ ὲ̆

Ȃ ̆G ӊ ԈԈ ѝ  ̆ ȁא ȁ

ȁ ȁ ȁҴ ̆ Ȃ 

̆ ӊ ᴇ⁸ִעȁ Ṍ

ὡ Ἱ̆‍‾ שּ Ἱ ִ□ б̆ ȁ

ִ□̆ У ̆ ȁ ȁ Э

ᵏ ̆ ȁ Ю ӊ ᾃ ̆ Ὠ ᵏ

ȁ н ̆ ᵏ Ȃ 

Үֶ ѝ̆ ӝὯұ Э ᴁ ѐ ֶ

ⁿӇ Ὧұ ṃЭ ȁ Э ̕ ӝ

ᶑ Ὠ ̕ ӝ ӝ

Ȃ 
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第六节 收购人不存在利用被收购公司的资产或者由被收购公司

为本次收购提供财务资助的说明 

ӊ ѝ ӝ Ȃ ӝ Ὠ

ӊ Ὠ  έ ᶑ ̆ ӝ Ѭ╘    

а ̆ ὲӹЮ Ὠ ̆ ̂ꜛ

ȁ̃ ᵏ ᶑ ἵ ᵏ ╘ ̆Ԉ

ӝ ᶕ ╒̆ ᶑ ‾ ̕ ѝ

ѝ ֒ ֓Ȃ 

Үֶ ̆ ӊ а ‾ Ὠ ӊ

Ὠ ѝ ᵏ ╘ ╠ Ȃ 
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第七节 要约收购的公平与合理性分析 

Уȁ Ὠ ╘ ᾳ‍  

                                                               ᴁ̂ἷ̃ 
 2007  

 
2006  

 
2005  

 
  ₥ 

 
 

 
₥ 

 
 

 
н ὡ 

 
2,007,172,405.88 
 

1,730,804,949.05

 
1,730,804,949.05 
 

1,848,513,444.84 
 

1,848,513,444.84

 
‾  

 
-89,745,926.52 
 

-72,531,141.50 
 

-71,909,120.77 
 

6,371,974.81 
 

10,027,947.41 
 

ұЭ Ὠ

п ᾿‾

 

-77,426,032.54 
 

-71,744,181.37 
 

-61,692,430.34 
 

4,086,528.57 
 

7,652,143.58 
 

ұЭ Ὠ 

п  

 

᾿‾  

-47,239,645.03 
 

-74,258,825.59 
 

-64,207,074.56 
 

3,781,621.43 
 

7,347,236.44 
 

╟ӊ

᾿

 

72,856,655.13 
 

16,212,706.11 
 

16,212,706.11 
 

65,114,914.52 
 

65,114,914.52 
 

ӊ 

 
1,335,083,717.97 
 

1,313,346,331.10

 
1,329,374,520.36 
 

1,299,766,742.78 
 

1,303,565,320.86

 
̂  

п ̃ 
282,175,006.09 
 

339,827,968.77 
 

354,931,585.35 
 

411,572,150.14 
 

415,536,515.69 
 

үȁ ֓ б Ὠ ֓ḣ ‍  

（一）、收购价格 

ӝұ 2006 5 16 Ὠ ѐ̆

֓ ѝ 2.91 ἷ/ Ȃ Ὠ ̆

ᾱ ̆ ӭȂ ӝ Ὠ Э
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Ӈ ֙ ֓ ҩ ̆ ѝ 9.11 ἷ/ Ȃ 

（二）本价值分析 

ᴐѝЭ Ὠ Ὠ ̆ү ֓ Ὠ Ὠἵ֓ḣ

Ȃ 

Ὠ K □̔ 

 

Ὠ K □̔ 
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Ὠ б   ᾃ̆ү Ӈ

Ὠ Ӈ ֓ ұ ֓ Ȃ 

Ьȁ Ὠ ȁ  

֙ꜛ Э ӝ Э

ӝ Ȃ ұ ֙ ȇ ֙ Ȉѐ ̆ ȁ

╒ на ӊ ֙ Ѭ

╘   Ȃ ̆ ѝ ὤᴇ

п ֒ὤ ὲ ὤ Ȃᴇ ҩ ѝ Ὠ

б Ȃ 
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ȁ Ὠ ֶὨֳ п  

₥ н ᾳ Ю̆ ұȇ ҉Ȉѐ‟

֓ ѝ 9.11 ἷ̆ Ὠ ₥ү Э ֓ ̂2008

4 10 11.25 ἷ̃ У ֓̆ Ὠ б  

ᾃ ү̆ Ӈ Ὠ Ӈ ֓ ұ

֓ з̆ү Ӈ ֓ ҩ Ὠ ᾃ ֓ḣ̆ Үֶ

ѝ ֓ Ὠἵ̆ паҫ

֒Ȃ 
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第八节 财务顾问意见 

ⁿ Ὠ ᴐѝ ╘ ̆ ȇ

╘ Ȉѐ Ю̔ 

ľ ӊ а Ю‟֗У ̔ 

̂У̃  ḡ╘̆⁮ Ṧ̆з ұ ̕ 
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Ȃ 

ӊ ѝ ӝ Ȃ ӝ Ὠ

ӊ Ὠ  έ ᶑ ̆ ӝ Ѭ╘    

а ̆ ὲӹЮ Ὠ ̆ ̂ꜛ

ȁ̃ ᵏ ᶑ ἵ ᵏ ╘ ̆Ԉ

ӝ ᶕ ╒̆ ᶑ ‾ ̕ ѝ

ѝ ֒ ֓Ȃ ╘ ̆ ӊ а ‾ Ὠ

ӊ Ὠ ѝ ᵏ ╘ ╠ Ȃ 

֙ꜛ Э ӝ Э

ӝ Ȃ ұ ֙ ȇ ֙ Ȉѐ ̆ ȁ

╒ на ӊ ֙ Ѭ

╘   Ȃ ̆ ѝ ὤᴇ

п ֒ὤ ὲ ὤ Ȃᴇ ҩ ѝ Ὠ

б Ȃ 

₥ н ᾳ Ю̆ ұȇ ҉Ȉѐ‟

֓ ѝ 9.11 ἷ̆ Ὠ ₥ү Э ֓ ̂2008

4 10 11.25 ἷ̃ У ֓̆ Ὠ б  

ᾃ ү̆ Ӈ Ὠ Ӈ ֓ ұ

֓ з̆ Ӈ ֓ ҩ Ὠ ᾃ ֓ḣ̆ ╘

ѝ ֓ Ὠἵ̆ п ѝ
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第九节 其他重大事项 

Ὠ Үֶ ̔ 

ľὨ Үֶ ᶕѬ╘̆ ̆ ҉

ᾃ ̕ 

Ὠ Үֶ ҉а Ḯ ȁ ̆

ὲ ȁῆ ȁ э⁞ ֗ȂĿ 

Ὠ Ү ̔ 

ľ Үб а ‾ ᾰ ̆ ᶕѬ╘Ȃ ұ

Ὠ ὤᴇ п ‾ ̆ ԏ па Ȃ

ȁ ȂĿ 

 
 
 
 

֙ Ὠ Үֶ 

үǹǹὧ ︠ὧ  

 


