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On the China'slatest company law from investing respect and how to
make thinking and strategy innovation from the consideration of the
new company law

F—E pEIEEERNRBRATA

Chapter 1 laws encouraging investment in the service-oriented Enterprise

8 NETHREATEMESR
Section 1 Greatly cut down the minimum registered capital of the company
— » REAEEMTEARIE
First, the minimum registered capital system.
=~ RfEAEEME A HIE A RIIAERTE H
Second, the minimum registered capital system‘s limited functionality and system abuse.
= IEBREREEMERRORER
Third, the legislators’ thinking course of lowering the minimum registered capital Course of Mind.
O~ IDABERENIE R EEMERHEERE
Fourth, legislators finally dropped a minimum registered capital is a wisdom choice.
A~ FRTHRAE R B EAFIE
Fifth , special industry’s minimum registered capital system.
7\~ BCERTHE: FRAIBEER A E (Bt M E A HIRE

Sixth, innovation foresight : the abolition of statutory minimum registered capital system.

F8 REEARFIHE TSR HASA A IR
Section 2 shareholders devided pay their capitals principal under statutory capital system
— » RR—REHESG L EFE 5 B &
First, process from full payment to staging paying system.
— -~ BEAENEEBER
Second, preferential policies for investment companies.
= BT,
Third, several points to explain.

Vg ~ oy HASAA L I R RO B A

Forth, Phased payment system analysis of the pros and cons.

A~ CERTHE T IS B I B RE R AR A



Fifth, innovation foresight: from staging system to authorize payment system.

F=H RROETANSTEEZ 2N
Section 3 diversity and security of shareholders’ ways of putting up capital
— ~ 1993 &£ (ATNE) HILERRRE R HA#E
First, 1993 the attitude of *Company Law" and interpretation of legislation.
= H (AER) BERREE GRS ERE
Second, the necessity of "Company Law'" relaxing investors’ ways of putting up capital.
= IDEHES
Third, the Legislative evolution.

g~ JER MR

Fourth, non-monetary elements investors conditions.

A~ BERNIEERYEHETRE

Fifith,Common forms of non-monetary investors.

N S EEETNR R EEEIDEATH

Sixth, diversified funding structure of autonomy and legislative intervention.

T~ SEAN SIS A S RAIEERHEHER A

Seventh , whether shareholders except originator s can invest with of non-monetary forms.

I\~ BBHIATTEAEEHERNE
Eighth, labor and human capital funding.

U~ FFERMEEED RN EET

Ninth , prevent cheating measures on non-monetary assets investing.
+ - IRERHENRAAERRE

10th, special laws on non-monetary assets investing.

+— ~ IARTIE E— P RGBT

11th, legislative Outlook: further liberalization of financing methods

FUET B EROARA ERRILFIE
Section 4 simplify the principles of setting up INC.
— ~ 1993 &£ (AFENE) HWHEAFMNILARE
First, attitude towards private company in 1993’s "Company Law".

Z o ABENETRCF

Second, the retention or abolition debate of Public and private company.
= "=ER"FERNE A FRIFEE

Third,changing from "Sangong™ principle to "ergong"".

-~ AFAEEEE EEENER]

Fourth, distinction between public and spotting investing.
1.~ B ARRA Ea L A BRI HYBERR
Fifth, the abolition of the administrating principle of setting INC.



SR BRI NBHREN I AIEREE
Section 5 sharply lower stock market’s financing threshold
— ~ B ERA N B PIEAE T 58
First, lowered the threshold of listing Inc.
=~ AF EHPERIERE R B R AR A E
Second, lowered the threshold of listing Inc. definitely will be benefitial to the vast number of
investors.
=~ FRBTPIERERE
Third, sharply lower threshold of issuing new shares.
g~ AFESFETPIENAERK

Fourth, sharply lower threshold of issuing corporate bonds.

FAET BUEEERR T A EERE R
Section 6 completely abolished limitation of switching capitals
— ~ (R I R Y B
First, the traditional investment system‘s malpractice.
=~ R HIERIREE R S
Second, the birth of the local system and its evolution.
= IDAFREBER R
Third, the Legislative indisputable point and the final choice.
VY~ BRI A TR R R R L [ FE

Fourth, the consideration of abolished limitation of switching capitals and its response.

1 - R EHRAEEER B BEOEBTRHEREEE

Fifth, take investment freedom seriously: flat funding of technical wisdom increasing with time.

N BT H HBNAE T

Sixth, the exception to the freedom of investment statutory intervention.

T~ AT R RATTR S AR ]

Seventh, prevention and regulation on mutual holding.

I\ R SRESE AP ERREREE

Eighth, implement the principle " all forms of enterprises are equal ' to the end.

SR KIESIE— AAEHIE

Section 7 bold to introduce a corporate system
— AR
First, what is meant by a company.
= — AR ERIE 2R TR

Second, a company long been blocked theoretical causes.



= - HERHMEERN— AN B EREEHIRE A%

Third, a company advancing with the practice and system innovation.
g~ 3REY 1993 4F (AFEIA) HURRE

Fourth, China's 1993 ""Company Law"" attitude.

A~ — AAFERREBRE b8

Fifth, a company needs and the reality of cultural soil.

N~ AR REEER A HUE

Sixth, the Legislative indisputable point and the final choice.

€ B AL TEHEE R HFHE

Seventh, on the one-man company worries and Evaluation.

J\ > BERABRR A ESRILE R — NATRIILARTHE

Eighth, legislative Outlook ; whether Natural person shareholders can set up many one-person
companies.

> — AAFERRRGEHIRE

Ninth, the special one-man company governance system.

+~ KRR (AFER) BEER— ARLGARAT

10th, Future, ""company law"* should not recognize one person Inc.
+—» — AAFERER#TAEES

11th, the one-man company will issue corporate bonds.

+= s — AR A EEE— AA TR AT

12th, a shareholder of a company whether their companies were set up.

F/\& A DHCEEES A
Section 8 companies can legally serve as partner
— ~ B
First, the issue raised.
=~ EEIDEHRNATBESARIRRE
Second, the traditional legislative partner for the company's attitude.
=~ IAEE
Third, the Legislative indisputable point.
MO ~ TTAERYERAS TR
Fourth, the ultimate choice of legislators.
T~ PRl
Fifth, measures for avoiding cheatin.
N~ BAEEE R AEEBREETE RS
Sixth, the parent company for its subsidiaries will provide debt associated responsibility to ensure that
the second chapter of autonomy to encourage companies.



F_E BRIAEBENTHHEAEE

Chapter 2 market-oriented "Company Law'”, encourage companies autonomy

F—8 SABATEGEATENN EREEE

Section 1 promote the mainstream values of company which combines autonomy and innovation
—  RERCEEHHEFHTHERBRNAT EEAEE
First, overview our country’s company autonomy degree from global enterprises freedom board.
T IAFHEEE A - BUFETIENE SR
Second, wisdom game between legislators and businessmen, the government and the market.
=B (AFRR) AT ATEIEEEM
Third, the new "Company Law" carrying forward the spirit of the company's autonomy.
M~ AE BERHHERA BN
Fourth, the spirit of the company's autonomy influences referees.
A~ AFERHEAFRER

Fifth, the company autonomy and corporate efficiency.

Ff BN EERREEEESR
Section 2 "*fool™ rules phenomenon and its comprehensive revising
— ~ NEEEAER HEE"
First, a company's constitution should not be filling mode.
BN EEREE 2 ESURAIAR
Second, the ""fool"* the Constitution should be revised and comprehensive upgrade.
= ATREHRERN AT EEGEAEER AT EHERE
Third, company's charter model recommended by the company registration office should be free to
choose.

g~ AR NER IR R TR
Fourth, “a snake swallow an elephant” rules may become true.
H ~ BRI E R TR R L R A E R A AT

Fifth, important legal links that adjust the relationships between shareholders.

S=H  HELAIEESAIELG] - RAELPIER B ks

Section 3 funded ratio and profit-sharing ratio, the proportion of the vote free link
— ~ HELLBIEEST AT LB 2 RHI AR $a R FT BB
First, investors and profit-sharing ratio between the proportion of the possible link.
=~ NEREAERRRELS Z IR AR SRR R RE

Second, the proportion of funding between the proportion of the vote with the possible link.



SSVUE AR EEERIEA
Section 4 company operating range system innovation
— ~ AEKEEERIE ZBR
First, the origin of the company’s operating range system the scope.
= AR EEE ISR AR R
Second, flexibility of the system and its legislative reforms.
=~ BEFEAPRZITBURESTHIRE < BER
Third, administrative penalty abolition to the operating out of the range.
- AFKEHEERE IR
Fourth, effectiveness of the registration range.
A~ AEEESECERENEHE

Fifth, degree which let company freely choose register operational scope.

FHET AFHLREKLE

Section 5 contract operations of companies
— ~ AE Al ER URESE
First ,A company could, in principle, contract management.
= AERELEHIRER T RE R KR A PR IR AT 38
Second, is contracted management system out of effect due to limited liability shareholders.
=~ BEAFERVEIMEB AT AE
Third, the external debt how to shoulder in contracted companies.
M~ ARG EHR SRS
Fourth, how to distribute income in contracted companies.
A~ AFRASEHRR GHENEE
Fifth, contracted operations’ influence towards board of shareholders system.
N~ AFRELENATEHEFERRE
Sixth, contracted operations’ influence towards manager system.
€ AEREEEH AT EEGHERIRE
Seventh, contracted operations’ influence towards company’s the board of directors system.
>~ AEREEEEHEEARAGERIRE
Eighth,contracted operations’ influence towards the legal representative system.
U~ AEREKENEESHENEE
Ninth, contracted operations’ influence towards of the board of supervisors system.
+ -~ AEREEEHRRENRIRE
10th, contracted operations’ influence towards shareholder rights sectio.
+— — AR EHBEER REY b5

11th, a one man company’s true need and cultural soil.



+= ~ WA REEER A PR

12th, the Legislative indisputable point and the final choice.
+= - H— AAEINEE RHEHHE

13th, anxiety on the one-man company and its evaluatio.

M~ BEARABRREESRILEZHK — NATNILAR R

14th, legislative Outlook on whether the shareholder of one man company can set up several one man
companies.

+H » — ANAENRRGEHIRE

15th, the special governance system of one-man company.
TN~ KRR ADEER) EEER — ARG ARAE

16th, whether "*company law'* should recognize one person Inc.
+t£ » —AAFERER#TAEES

17th, whether one-man company can issue corporate bonds.
/0y — AR AR EE— AAEHE A F

18th, whether a shareholder can set up companies with another one.

F/\E AFE AR EEKA

Section 8 whether companies can legally serve as partner
— ~ [EHRH
First, raising problems.
Z s BETDEHRN A TR ES K ARIRRRE
Second, the traditional legislative attitude.
=~ IERE
Third, the Legislative indisputable point.
MO ~ TTAERYERAS TR
Fourth, the ultimate choice legislators.
o~ R
Fifth, measures preventing cheating.
N~ BAFREREFATEB R ET R RS
Sixth, whether the parent company can provide debt associated responsibility for subsidiary
companies.



F=E ERRESEBVEEEIAEA

Chapter 3 safety company law which take benefit and cheat preventing into consideration

F—f 518

Section 1 introduction

6 AESRREA TR HIE
Section 2 corporate system
— ~ 5[ ERAA T H FIRER L EEEE U
First, the necessity and urgency of veiling corporate system.
—  SIERRAAT YRR B A B
Second, introduction of the system is consistent with national conditions or not.
=~ BEAFESHIERNIDER
Third, its legislative form of corporate system.
M~ SRRy
Fourth, Fourth, the scope of the plaintiff .
A FEEEANESTEE
Fifth, plaintiff creditors have the responsibility to give evidence.
N~ R
Sixth, the defendant scope.
Tt WERRERERERIRE
Seventh, how to identify the abuse of defendant shareholders.
I\~ S FHE&HI A ERE
Eighth, company type of whose veil is opened.
L~ IBEA T ESHARER
Ninth, the legal results of companies whose veil are opened.
+ ~ 1A T EAHIEEE B H A E 5
10th, distinction between opening veil system and other systems.
+— ~ BEA T EOHIEEEHER
11th, opening veil system should be applied carefully.
+= - IR A EES EHRIFTREAE
12th, litigation proceedings in opening veil cases.
= ~ BERAYEHE A TS 2 5 A S 4D

13th, whether shareholders can reverse the creditors and open the corporate veil.

B=R AEHEGREETIRIEEETRT



Section 3 system innovation about company ‘s guarantee ability s security system innovation capacity
— ¥ (QTE) ZRTHVILARRE R LR
First, the legislative attitude before the coming of the new ""Company Law" and their interpretation.
Z e ARERMNBERIEREE THENER) 5 4 s
Second, the "'Supreme People’s Court on the application of the law on guarantees ** Article 4 Review.
= (AFER) NEARER
Third, thoroughly overhaul of new ""Company Law"".
Mg~ A E] R REREE R A S MYSE = NEB RS, BN RIS E N AR R
Fourth, dealing with those unclear agreements when company guarantee for those except shareholder
and real controller.
h - FHEAFERRALTINERRABRRNPEEEE
Fifth, forms and standards for the guarantor company's creditors to check guarantor’s company.
N~ A E RR G R AR R — R AE AR
Sixth, general formula for companies to guarantee debt for its shareholders.
Tt~ BRI EZREORA R A B EE 16 #R5E 35K
Seventh, when shareholders are enjoying security interests, how to apply Article 16, paragraph 3.
N — AR T R— AR AR ORI AT 16 FREE 3 3K
Eight, one man company guarantee debt for shareholder ,how to apply article 16, paragraph 3.
U~ BEREAR SR 2R IE R LB R A SRR R AHER
Ninth, whether Shareholder resolution can make all its shareholders shoulder equity ratio of
corporate debt.
+ ~ ERATEESIMNERIVRIRARE
10th, the special external debt resolution forms for listing companies.
+— » AEEHEERER AR RV
11th, the effect of the guarantee part which is beyond rules the company exceeded the statute limits
the effectiveness of the provision of security.
+= ~ AEHEETTHRE SHIERAES

12th, whether the company can eliminate its own security capability.

FUET BREHERSRNEERE
Section 4 the civil responsibilities for imperfect shareholder
—  BREHERRNATNESRER]E
First ,the imperfect shareholder’s responsibility to enlarge company’s capital.
=~ BRI ER RS A E AR RERE R
Second, flaws investor’s compensation responsibility to creditors.
=~ REHERSR 2B RIRR B A S R A AR SRIERSRE
Third, funding from the flaw shareholders of the transferee shareholders if the company and its
creditors to bear civil liability.



Mg~ BRfE B RR N I B EI RHVES R

Fourth, shareholders of the investor flaw funded liabilities of violating a place shareholders.
A~ BEHENRBEE R

Fifth, funded manifestations flaw.

N~ SRR R IR

Sixth, the starting point of limitations.

Tt AR EERRIETRE

Seventh, the other shareholders‘ bond responsibility at the time of setting up.

J\ ~ B B A SR AV R SR SO SR HH T Ry YRR

Eighth, flaw shareholders flaw reinvest behavior.

U~ AT R SRR ERIRER

Ninth, whether the company can remove flaw shareholder.
+ - B E B A R R T A FE S 52 B R

10th, Flaw investor or flight shareholders can equally exerttheir rights.

FHET MAHERRNEERE
Section 5 civil responsibilities for shareholders secretly draw back its invest
—  EEREEERRIEER
First, the status of liability system.
= S EEERIRE
Second, identify of investor flight.
= b EEERTT RV ES]
Third, the distinction between flight and borrow.
M~ s ERR AT RERERE
Fourth, flight shareholder civil responsibilities to its company.
A~ HAHERRH A TN EE AR ERE
Fifth, flight shareholder compensation responsibly to company’s creditor.
N~ IHERRZIMNITT R AR AT EE AR ERE
Sixth, shareholders except flight investor compensation responsibility to company’s creditor
T~ R R 2R R R AT R H B AR SRIERERE
Seventh, whether the flight shareholder have to shoulder civil responsibilities to its creditors and
company.
J\ ~ TEAR S HIFE R
Eighth, the starting point of lawsuit.
JU ~ A R A RSl A (R IR

Ninth, limitation compensation responsibly for flight shareholders.

BANE — AAEIRHRE T



Section 6 cheat preventing measures
— » — NAE 58 s THYIE B S S M
First, the legitimacy and necessity of cheat preventing measures.
Z AR R
Second, the legislative dispute and final choice.
= — AR E RERIRAE K E R
Third, one man company and disclosure obligations of its shareholder.
Mg~ A NEAR R A E HIE
Fourth, presumption of legal personality abuse.
h (AENR) 56 64 reVERIEE
Fifth, scope of application "*Company Law"* Section 64.

Sl E g EEBATRY TSR E R
Section 7 activation supervision mechanism in accounting firms market
— BB AEHIFHIE
First, strongly push the implementation of audit system.
= EEtEEBATEREES R IR
Second, fair choice process of choosing accounting firm.
=~ AFHGHNEBITNAE BB &R
Third, the company's statutory obligations to assist accounting firm.
M~ EEtEiE BT S EE
Fourth, the accounting company's statutory obligations to assist investigation.
- GETEEBATHIR S RIS
Fifth, accounting firm’s dishonest sanctions mechanism.
N~ RN EEEE G BB R R OB AR SR B
Sixth, sevral consideration on the drafting of judicial interpretation of accounting firm ‘s
compensation In tort cases.

E/\E AFESIL - G EEARRE
Section 8 creditors protection when the separation and merger of the company
— ~ AT GIRARRFRNUEERR
First, the legal meaning and effect of company separation.
=~ 1993 F (AFEE) HEMEAIRE T HAVRRRE M HHE
Second, attitude to the protection of creditor in 1993 “Company Law'"and its comments.
=~ (QERR) HATES A A RENE =R
Third, real protection of creditors before separation in the new ""Company Law"".
M~ AE SRR AE B AR RHVIRSE

Fourth, the merger may also damage the interests of the creditors.



h o~ B (AFEER) HAESHEIEEARENRE
Fifth, attitude to creditors before merger in old and new ""Company Law"".
N~ AEREREEARE

Sixth, creditor protection in the capital reduction.

FNE FEAREBNEEATNAEE

Section 9 creditor protection mechanism in other company laws
— ~ EERERA TSR E TR
First more transparent ways to exposure company info.

=~ REAR B REE TRRE

Second creditors’ conscious and self —protection.
= - PIEA T EAR R EE

Third, avoid great risk in decision making.

FT6 AFTEAER RESRERE

Section 10 innovative judging concept and protection of financial claims.
— ~ BRI RTEH B
First, financial claims are holy.
— -~ EEhERLAHIEH &
Second, encourage financial innovation judging.
=~ HEHNEHAEE
Third, intelligent judicial thinking.
MU~ AR BY B AR R 4
Fourth, the service-oriented judicial thinking.
A~ EREEENRAELE
Fifth, high efficiency of the judicial thinking.
N~ BRANT RS B
Sixth, identify and correct judicial thinking.
T~ BRI R
Seventh, conciliation magistrate.
PAR NI ANV A: ¥

Eighth, there is a case ,there is a lawsuit.



PR BIRERHERHIE

Chapter 4 Shareholders accreditation system

£ RERRERN=KEBE
Section | Three evidences identify shareholder qualification
— RAEE
1.Source evidence
- RIRR
2.Validly evidence
=~ HhiEE
3.Confrontation evidence
Mo~ STEESBAE O e AR R
4.How to dealing with conflicts among evidences

A~ —RIBSR BRI 3T

5.Case analysis on how to confirm shareholder qualification

B ERRECTERGRER R ER SR

Section Il Representative shares phenomena sorting with stock ownership trust
— - AHEKIRERERIRE LB EEEIEE Y
1.The rationality and correctness of separation between nominal and real shareholders
=~ AR TR VAR
2.The basic jurisprudence about trust relationship
= - AESTERIRRAL
3.The establishment of the Trust stakes
M ~ A SRR ST
4.The effectiveness of the registration equity Trust
A~ EHECHIENESE
5.The improving Trust registration system
N~ ETEHKERERE ARV SRR
6.The effectiveness of shareholders whose purpose is to cheat creditors
T~ ST AL
7.The independence of the Trust stake
I\~ AR SRR B AR -

8.Client’s rights in trust relationship
U~ BRAEETER AT R ARTREER

9.Trustees’ duties in trust relationship



+ ~ BRAEETERR AT 225 AHTRER]

10.Beneficiaries rights in trust relationship

F=6 RECTEB IR

Section 111 Trust and ESOP shares scheduling
— ~ RS HRRAVARESR
1.The legal framework for ESOP
= BESRIBIREZIEA
2.Flexible and diverse workers stake trustees
=~ EBIoaor
3.Case Analysis

FUUET  AFRAEER TR A
Section 1V Representative relationship under trust share holder
— » RIEZARER GRS
1.The content of shareholding trust relationship
= TR E R AE N E
2.Difference between shareholding trust and representing shareholding
= B CHRENER ARG T2 TEHNRBE T2
3.Different approaches to the same purpose which shareholding trust and representing shareholding
are doing at maintaining business transactions safety
U ~ AR N R B A P S R (Y & ]
4.Difference between investment from claims and shareholding
A~ $E AR R R B A AL

5.Legal status of shareholders who is misrepresented



BRE BRIV AEA

Chpater 5 shareholder-friendly company law

T8 # (RFENR) 5hE T R UL
Section I New "Company Law”: carry forward the equity culture
— ¥ (AENE) RS T RIR EAERYEAR
1.New "Company Law," recognizes the sovereignty of shareholders
- # (AFNR) BE TRRERN RS ME
2.New ""Company Law," has enriched the connotation and extension meaning of shareholder rights
=¥ (RFER) M5 T IRERFERA]
3.New ""Company Law"" carries forward the principle of equality of the shareholders
PO~ 7 (AENR) eI s o/ N R AR
4.New ""Company Law" clearly tilts to the small and medium-sized shareholders
T~ BB AT N R AR S
5.Five major relief measures for the medium-sized and small shareholders in Atresia company
N~ # (AENR) 50635 T BERER{EFE 1
6.New ""Company Law"" carries forward the spirit of integrity shareholders
T FERERAVERERRE

7.Disadvantaged majority shareholder rights issue

BTET BRIRIVERRME
Section Il Shareholders’ right to examine records
— 1993 4F (/ATIE) HISERE
1.In 1993, the attitude of “Company Law"
= # (DEER) TET IREREN AT
2.The new "Company Law" seizes the key point (“the nose of an 0x”)the shareholding protection
=~ BRRERERE A R
3.Shareholders and abuse prevention program is responsible
Y~ RERERR H AR S IE ERYHETEE
4.The procedure for shareholders ‘records examining and how to avoid abusing
A~ RRAEERAENREREEEHES
5.Whether shareholder can check the company’s source accounting voucher
N FERRAEERASENGEHRE
6.Whether shareholder can check the company’s accounting books
T RGAERAFENRR T EEREHRE
7.Whether shareholder in INC. can check company’s accounting books

I\~ —RUZEBI A



8.Case analysis

F=E RORHYALRE
Section I1I Shareholders’ profit sharing right
— ~ AEENER R EF M
1.Shareholders’ profitability behind profitability of the company
=~ BB AL RERIERR
2.The status of shareholders’ profit sharing in our country
= ERIFER EAEFHEASRAISIEBCRVERAR
3. In principle, entity content which the court doesn’t interfere with the dividend distribution
g ~ JEBEAISMFTRA EIR A BOBURRI ME R
4.Necessary condition for the court to interfere with the dividend distribution
i~ BREAF TR Z T

5.Lawsuit about dividend distribution

SEVURT B
Section IV shares retreat
— ~ # {RTE) TSR R R AR A
1.Tthe basic jurisprudence about shares retreat in new ""Company Law"'
=~ BERIDERE
2.China's legislative evolution
=~ RHEIRAERE P/ M RRBOE R (R RITEA
3.For shares retreating’ s relief efforts to small and medium size shareholders
U~ R ERRATHIRA:
4.The conditions for shareholders retreat
h - R ERAIRET
5.Shareholders Divestment procedure
N~ B ERREE
6.Price making in shares retreat
T - BEERRRA PR AERRIE
7.The legal issues about malicious circumvention toward condition of shares retreat
N\~ EHAERIRSR A BT ER (0 B AGEKIE

8.Whether the shareholders of a listed company can buy the shares to exercise the right to request

FOE FERAEIEME
Chapter 1V lawsuit right in dismissing company
— ~ TR A B RENSTEILAR]

1.Aadvanced legislation example breaks the deadlock of the company



—~ IDASEZHEK

2.Legislation introducing source

=~ BRUAEINEZEDIRE

3.The important functions of company dismiss
U~ BERRCA BRI

4.The legal condition for company dismiss
h -~ RERIREER

5.Demand ant shareholders’ right

N~ A ERYFREARNAL

6.The lawsuit status for the company

T~ EWAERR A B TEAERA EETE

7.Whether the shareholders of a list company can exercise the right to dismiss company

SENET  REEREIRIE A B AR
Section VI Shareholder resolution on the right to appeal flaw company
— ~ NEABRBERFT (AEE) BIHIEAIRT
1.New resolution’s imperfect and system innovation of the new ""Company Law""
= AEARERER T
2.The lawsuit about the in validity of company ‘s resolution
=~ REARERZER
3.The lawsuit about the restoring the effect ness of company ‘s resolution
Y~ SRR SRR ORI
4.The plaintiff shareholders guarantee system
A~ AEAB AR ZET
5.Lawsuit about reorganization company‘s resolution doesn’t exist
N~ AERRE R TERRERIRE
6.Imperfectness for a company’s resolution goes against administrative regulations
Tt AEARIEREE R

7.The company's restore resolution registration

ST RORARITEARIE
Section VII litigation system on behalf of the shareholders
— 5[5
1.Introduction
=~ BRHIRRACRSARIESE RN R (AENE) 55 152 RAVHIEEA
2.The source of traditional litigation system suppresses shareholders on behalf litigation and the
system innovation of new *"Company Law"* Section 152

= BRRARTEANARS R



3.The legal implications of shareholders on behalf litigation

g ~ A& B R AR TR B SR E TR

4.How to distinguish litigation between shareholders on behalf and shareholders
h ~ AR AN S EE

5.Shareholders representative Litigation’s defendant range

N RS RTEARE R

6.Qualification for the plaintiff representative shareholder to bring a case to court
t ~ ATHEREAMIAL

7.Company'’s legal status

I\~ BRI ARFEANAIERE R IR AT BB R

8.Pre-procedure of representative shareholder lawsuit : do internal relief rules
L~ RERTAERANEE

9.The cost of representative shareholder lawsuit

+ ~ FRERIREEFELE
10.the plaintiff shareholders’ rights and responsibilities
+—  BRARTEARGNERE AR
11.Jurisdiction of the Court about representative shareholder lawsuit
T2~ BRI AN AR
12.Time Limitation of Actions for representative shareholder lawsuit
=~ BIREFAFRZ &b
13.Shareholders request litigation merger
0 ~ RERARETEA T SRATHEHE
14.Counterclaim in the representative shareholder lawsuit
T - BIRARTEAE AP FET ERY A D
15.Judicial examine mechanism of conciliation in representative shareholder lawsuits
TN~ BE - ZERSERFRARTEAFHVRRAE
16.The special problems in double, triple and multiple representative shareholder lawsuits

£~ AR

17.Shareholder representatives arbitration
RWARRIN

18.Summary

F/\E BRHRREEE

Section VIII Shareholders’ cumulative voting rights
— ~ R BRI A AU R
1.The Origin and Evolution of shareholders’ cumulative voting rights
= # (DEER) B

2.The attitude of new ""Company Law""



=~ BR EREERIE I REEA

3.Positive efforts of cumulative voting rights system

Py~ /NBEER AR R R S I B S BUR AL YR

4.The validity for small size shareholders controlling majority of seats through cumulative voting
4 ERREEERRNREAR

5.Specific minimum number of shares which can decide directors

N~ RERGBEE RN ESN RS E

6.Specific number of shares elected to the maximum number of directors

T~ EHERGEE R RIS T AR

7.The validity of cut down or Contra cumulative voting rights

B ARAVEE
Section IX Shareholders’ question right
— ~ RERERETEREE
1.Properties and value of shareholders’ question right
= # (AEE) HIRIEATRT
2.System innovation of new ""Company Law"
= RERERETERNEE
3.The scope of the exercise of question right
d - EHEERYSRIAERES
4.The supervisor’s explanation the obligations
A ~ BRHIEE R
5.Prior written question system
N~ RERFEENRRAGARIIINZE
6.The influence of infringe on shareholders’ question right toward effectiveness of the General
Assembly resolution

FHE H/NEREERE SR
Section X Small and medium size shareholders’ other relief measures
— » BREAEREEHIRAGE
1.Claim for compensation to company runners
Z o~ (HE NRIENBIFPAEBIEE(CN n RS ERENTE)
2.The ""People’s Republic of China Criminal Law Amendment (6 n the impact on investor protection
=~ B EESEEHATATERABERH T AR R AR EEHE
3.The evaluations on public shareholders voting system which is Implemented by the China Securities
Regulatory Commission



NE R TRl 2R SR

Chapter 6 Security and efficiency in stake transfer process

S8 58

Section | Introduction

TR AEERS ERIROT
Section |1 Effectiveness of equity transfer contract
— ~ AR S EIN L £ T BRI R EAS1
1. The principle for equity transfer contract doing into effect and its exceptions
= et S E SR R B E R 1 Z A
2. The validity difference between equity transfer and Ownership change
=~ LGS ~ B REUS HIRE I S R B R R AR
3. Whether the dued stake which has not been got can be the object
Y~ ERERR 2 A R, R B A R B EE
4. Whether other shareholders have the prior right to buy stake when parts of the old shareholders
are transferring stakes
A~ RS AR S 50 AR B AP ERERE S EMATHBI
5. In the case of the number of shareholders are over 50, whether the effect ness of equity transfer
contract and company are influenced
N~ BRI R (s IR 8
6. The shareholder imperfect invest’s influence to transfer validity
t - HENRHEREGE T E R RS E
7.Cautiously deal with the invalid or recovery of equity transfer contract
I\~ R S F R SRR E R 2 R H R
8. The treatment of the equity transfer contract which is confirmed to be invalid or recovered
JU ~ BERMEFHURERE T & 20 Bl
9. Whether the right of shareholders can be respectively transferred
+ ~ AT ER T EREREEET R
10. Whether company's charter can limit the transfer of shares
T REE AT B 2RI
11.Whether minors could accept transferee stake
+= ~ JEb AR AR L RR AL RE R

12. Other shareholders’ Priority to buy shares when the court force to transfer stake



=R REEEHETI
Section 111 Validity of shares ownership change
— ~ A BERS I E RS AT N RS SL AR T BEA T MNI B ST L E B
1. The difficult define points in the change of ownership, the principle of registration in and outside
the company
— - BRRESHNRIZ — AFNEE AR ESE
2. One effect of ownership change, the principle of registration in the company
=~ BRRESENR I ATSMNIE IR
3. Another effect of ownership change, the principle of registration outside the company
Mg~ ATEIAE R ECHE MR B SO O B s AR

4. The dealing methods when registrations in and outside the company have conflicts

SEUUE R I F R SRR A R R R R IR IR I
Section IV Special rules and limitation for shareholders transferring their shares to non-shareholders
—  [REVRAZ — HerZ R R E BB A E
1. Rule one: other shareholders’ for or against right
— - FRERAIZ — R B S S
2. Rule two: the old shareholders pre-emptive rights
=~ BRRTEECEER AT NSRS = A S TR RS FIRIRCD
3. Before old shareholders using their pre-emptive rights ,the effectiveness of transferring contract
signed between shareholders and a third person
Y~ R R E HARROR MR B S = AST I ARG SRR
4. The effectiveness of transferring contract signed secretly between shareholders and a third person
without no other shareholder knowing
BRI ER 2R e BB R R CERE E E a R RV R
5 The old shareholders persist Lets their rights, making non-shareholders abandon the purchase of
the remaining stake
N~ ERREE BRI E A R E R Ry Eae i
6. The seamless connection between old shareholders’ agree right system and change of rules of the
company
t - ABTEBTR S TR R Y A AR

7. Rules for the people’s courts to enforce the transfer of equity stake

PO BAREEENEIRAER

Section V Special rules for the transferring of state-owned shares
—  EAREECERARRE
1. Legal basis for transfer of state-owned shares

=~ BN AR R A R SRS R



2. Effectiveness of the contract which violates the approved program of the state-owned stake

= - BEGATHEHE N EER BT E S ERA R S ERRCD

3. In case of the assets which have to count into the scope of assessment, effectiveness of the
transferring contract

o~ DA T2 B MR R B IR & EHRsR YR R

4. Validity issue for those transferring contracts which are based on the condition of rehousing
employee

1.~ B REREE BHERR

5. Effectiveness of the contract the transferring state-owned shares which is not enter to the
transaction field

N~ BIA RIS 5N E 2 A\ BB R BTl B i Ry fEse

6. The conflict between the qualification of buyers and the pre-emptive rights of old shareholders in
the state-owned shares transaction field

Tt~ RERERFREE PR B B REE

7. Pricing making and downing rules in the auction procedure of state-owned shares

I\~ DABRR AR R 2 BB A e B R TT RV T

8. Validity of takes over debts which is as the transferring of shares

U~ R T ARBER R A R RO E G RERETRA

9. Whether the procuratorial organs can be on behalf of the State to conduct a suit in the disputes of
state-owned stake

SNBSS E R SR AR R R R AR HI
Section VI Special shares transferring rules for enterprises with foreign technology and invest
— ~ FPARRVEEARA
1. A special transfer rules
= REF MRS R E BT
2. Effectiveness of the transferring contract without approving
=~ BRSO T ER AR R A T R e YR T
3. Effectiveness of a supplementary agreement which is secretly made by transfers

VU - RS S EIRURO R BB IR &Sy

4. Difference between shares transferring and ownership changing

h - AR MR E A TR S (R

5. Transfer of shares leads to the identity switch of foreign-invested companies

N~ SMRERE A E IR A S = eV AR VAR

6. Special program laws for foreign-invested companies’ equity transfer dispute cases
Tt~ —RISM & b SRR AR 2 B

7. Foreign-invested enterprises stake case analyze



FEERIRERAEX
Section V11 Shareholders qualification successor
— ~ MR
1. Raising the issue
o IESE
2. Egislature indisputable point
= IDAENIRARRE R
3. Legislators’ final choice and explanation
Y~ RS E ~ MBS S HAERE A
4. Application of the law for the shares split and giving

THERFEIRER]

3.New ""Company Law"" carries forward the principle of equality of the shareholders

g~ #r (AENR) MR s e N R AR

4.New ""Company Law" clearly tilts to the small and medium-sized shareholders

T~ BB AT NSRRI

5.Five major relief measures for the medium-sized and small shareholders in Atresia company
N~ # (AENR) 565 T BERER{EFE 1

6.New ""Company Law"" carries forward the spirit of integrity shareholders

T FFEARRAVERERRE

7.Disadvantaged majority shareholder rights issue



FLE BEAFGEARERATA

Chapter 7 the scale company law's best management

F—f 518

Section I introduction

S EERAIEREE
Section II, chairman system reform
—~ 1993 4 (AENE) HERNE—TEERRAFIEE R
First, in 1993 the "Company Law" introduced the first revolution of legal representative system.
Z ¥ ALENER) HECREAERRAGEEGNER
Second, the background of second revolution of legal representative system, the new "Company Law".
= - EERBENNIERYE
Third, drastically cut down the power of chairman.
M~ FrEEEREHZAIEAER
Fourth, the power struggle between the previous and Latter chairman.
h -~ FEERRABT EEENEEPIRIER AT BCHMIEE N A A EIRSEREENEERR
Fifth, the previous legal pre representative run away with the company’s operational license, the
registration Dep should renew it in time.
N~ AEEERBRANS T EE—THEZF
Sixth, the dispute about diversity and individual of legal representative.
T~ BEERRUEATHAERRA

Seventh, the chairman should not be the legal representative.

= RRARERIERINE
Section 3 reform of general meeting system of shareholders
— ~ R ARG RN
First,the slight adjustment of power and responsibility of general meeting.
=~ BERAEAREEEG BN A
Second, The relationship between resolution effectiveness the general meeting of shareholders and
chairman.
=~ HERERAREEERE

Third, activation shareholders meeting gathering program.



Y - BRREEERT R R RS ERE R

Fourth, clarify the main holding body of interim general meeting of shareholders.

A~ a7 ORI A

Fifth, add the right to issue a project.

N~ EE - EEEAFSENRSR RGNS G2 E R

Sixth,the attending of chairman ,supervising and top administrators in the general meeting and their obligation to
accept quest.

t - RBAEEBRETRIESREAGERARMERNEEM 3 7]

Seventh,encourage company to improve the legality of the opening of general meeting and its resolution form.
N~ BRBGE - B aAN/\FJ78t

Eighth,the top principal of strict program with legal procedure.

U~ VBT R SHIR SRR & A T EAH B A

Ninth,practically convient the shareholders taking part in the general shareholder meeting and
equally exercise their power.

+ ~ BERESR AR EHNIE R

10th,ensure the normal procedure of general shareholder meeting

+— ~ BIRAREFHIHE S B R TBUERY BN -TH

11th,the power boundary of general shareholder meeting and the exceptional interface if
administrative body.

+= -~ EBRRAGHE AR

12th, the shareholders general meeting replace the resolution.

FUVUET EEGHIEERT
Section 4 the innovation of chairman system
—  EEgBENESR
First;,rebuild chairman’s power and responsibility.
=~ FIERHEE R
Second, obviation of the chairman whose interest is related
= F (QER) HErESEAR EEBRE (EEEK
Third, he power struggle inner the company before the coming out of the new company law.
g~ —RIZEBIHr
Forth, a case analyze.
A B (AR HEREEGAR E2BE A EIER
Fifth, after the coming out of the new company law, may be the struggle will become more frequent.
A~ BEAEATHSEEF T EZERET 2= W =" 2 HHEA
Sixth, during he SOE system reform procedure, the relationship between previous three and new three should be
well handled.



FHE EEEEHIELlE
Section 5 the system innovation of supervising system
— ~ BRATAERE THESEHIE
First, the supervising system under the modern company frame
- nERERE
Second , fulfill supervising responsibility.
= BEEEFE
Third , strengthen the supervising means
MU~ BB AR A RRE
Forth, the legislative dispute about the scale of supervising meeting.
A - BRRA SRR ENESEGIE
Fifth, whether shareholders can exercise beyondsupervising meeting
SENET  SRCHEFIE
Section 6 general manager system
— » —S UK A FTH| L HAA N TANESR THYHE SR
First,the manager has to be responsible for his words and deeds and this change of principle in the
frame of the company law.
¥ (AENER) HESRHVESEAL
Second, new company law confirm the manager’s status.
= # (QENR) HEESRISREEHISE
Third, the authority confirmed by the new company law
M~ EEREGCHNAEES
Forth, the role distinguish between chairman and chief manger.
A AFEER - EEEEE T RV

Fifth,the effectiveness of the deed excess their authorities by chairman and manager.

FEtf ATUEENREERD
Section 7 top official ‘s obligation to be honest
— ~ NEEERNIE #HE R EEUR
First, four kinds of cat phenomena and its enlightenment.
= F ARTER) BHATEERIS EBHIRERS
Second, the affirmance about top official ‘s honest obligation
= AR EREE M REBRER
Third, the range of top officials and disqualification procedure.
M- AERENLERER
Forth,top official ‘s obligation to be faithful.
A~ BEATERELERBE B
Fifth,other measure for strengthening the top official's faithful obligation.



N~ AEEREAEBBHATEHESHEUR

Sixth, money appropriation by top official and its enlightenment.

Tt AT EENENRE KRR

Seventh, top official’ s diligence obligation and its measure standard.

N\~ AT BRI

Eighth, the responsibility system of top official.

N~ BEEEREBR TR AL EHEHRARE

Ninth, introducing managing and judging thinking gin the legislative pratice.
+ ~ BEERTHE: B B2\ B S B W BRI S

10th, reform outlook, establish and perfect the stimulative system to the top offcials

£/\& EHAENAEMRE eIk
Section 8 special problems in the governacing body of listing company
— ~ R ARGHIRAIAREH
First, special resolution item of shareholders general meeting.
- EEGNERE
Second, the secretary system of board.
= - EEERHE
Third, the obviation system of the board.
-~ EfAENEEILAN" EE" 84k
Forth, the downsizing of lefilative governacing of listing company.
A~ JOERT RS E A SRR A S EFE PR E
Fifth, strengthening the supervision of the running procedure of listing company’s shareholder’s
general meeting by the news media.
N~ B ERNSE ETRRESET A
Sixth, the cost of Chinese company listing in Sarbanesof the USA.

ENE BUEEHE
Section 9 the independent chairmen board system
—  AEERBVEIESFHENELER
First, the history background of the independent system in America and Britain
=~ R 5 (RN B S R SR
Second, he analyze of China Securities Regulatory Commission’s introducing the independent system
in spot places.
=¥ (QER) BOREBIEEHER SR
Third, the dispute on whether the new company should regulate the independent board system.
MY~ B ESHIEEE RGN G

Forth, the relationship between independent board system and securities regulatory commission.



h ~ TR BRIV E M S B REL B

Fifth, search for better constructing between independent board and outer board.
N~ EEBILEERIRE SRR

Sixth, perfect the ability suggestion structure of independent board.
T BEBILESEIERIR]

Seventh, perfect the picking out system of independent board.

J\ ~ BRI E B R R

Eighth, clarify the responsibility system of independent board.
U~ B EERIH AR

Ninth, the benefit stimulation system for the independent board.

+ - BUrEEATENEEEHE

10th, independent board ‘s role should be correctly justified.



FN\E # (DE%) HERERAEHRENEE

Chapter 8 new company law influences the reform of SOE

F—8 ¥ (AFEE) HEEARASHSENEETE
Section 1 new company’s thoroughly influence toward reform of SOEs.
— ~ BRgr (AENE) JotrES A EHSE
First, carry out new company law ,and speed up the reform of SOE.
—~ 1993 £ (AHE) WEREM
Second, the history function of company law 1993.
=~ (AFR) R BB AR T R R AT
Third, the system innovation which new company deepening SOE reform.
M- ERETRLE (ERFAEHLREAREE) SEEERA SENASHSE
Fourth, suggest withdraw the Law of the PRC of Industrial Enterprises Owned by the Whole People ai soon as
possible and thoroughly put reform of SOE in force.
A~ KETRSHEE RN R ARAE

Fifth, encourage the majority of state-owned enterprises Inc reform into limited liability companies.

B BRI =B e R
Section 2 SOE reconstruction’s three step s and their analyze

— ~ Pt
First, property mod.

=~ EEEA

Second, claim mode.

= BRI

Third, shareholders mode

=6 BAEAFEATHINE PR RERERE
Section 3 the protection of state owned shares in the reconstruction process.
— ~ HEF IR E R R B R A Sy
First, law of conservation of power and revolution of state owned shares.
=~ BEIRBERA DERHE R E] Hr ek
Second, state shareholder don’t have to control the company in all limited liability companies.

=~ BRFER BRSPS B R A e RIERI R BT

Third, principal suggest classify state owned shares into preferred stocks without voting.

7o ~ BRI AR T SRR
Fourth, the agent of state owned share shares has to actively practice his rights.



I #E (EEREREL) 1ETE

Fifth, everal consideration on making stated owned property protection law.

SEUURT  BUEEE T ATIRES BENERAREE
Section 4 legislative thinking on actively carry out the reform of non-tradable shares in listing
company
— ~ HEE FA TR ENENEE TR
First, the history background of carry out reform of non-tradable shares in listing company
— ~ 2001 FEA R R BURAYARTH T X
Second, 2001, State Stock Reduction policy without any benefit.
=~ RS ESED KAARR &
Third, reform of non-tradable shares related lawful relationship’s.
PO ~ R B T I NE R R AV SRR AR R R
Fourth, suitable handle the legislative dispute on suitable handle the reform of non-tradable shares related to
foreign stock owner.

FHET BEBEAEGERSE
Section 5 system reform of state-owned Proprietary Corporation
—  BEBEATRIEFR TR
First, the dispute on the abolition of state-owned Proprietary Corporation System.
=~ EEBEAEHIEEEREEAERIERAE LA
Second, the mutual relationship between state-owned Proprietary Corporation System and limited
liability INC.system.
= BEBEA TR SHYEE
Third remodeling the concept of state-owned Proprietary Corporation.
- BEBEAT A EERBEEREEAT
Fourth, whether state-owned Proprietary Corporation can set up another state-owned Proprietary
Corporation.
A~ RATRSRER B R AR RS
Fifth, state shareholders agency.
N EEBEATNESS
Sixth, the board of state-owned Proprietary Corporation
t - BEBEATENGESY
Seventh, the security board of state-owned Proprietary Corporation
N~ BFAEEEATSEFRBZRIL
Eighth, forbidden state-owned Proprietary Corporation’s top officials to take part time job.

L~ BAEBEAENWEEBRRNR IR E Bk

Ninth, remove the special provisions of transferring of state-owned Proprietary



+ - BEBEEAESIRETEEEMEENSE ISR

10th, re-owned Proprietary Corporation was authorized to exercise the provisions of the assets of the
owner to remove.

+— - ERIIBEERE AT

11th ,has set up the effectiveness of the state-owned Proprietary Corporation effectiveness of the pilot
Option Incentive

FEAE EEAEENEEEEERE

Section 6 the transferring system of state owned property to administrative level
—  BECEEAEE N EE SRR RN
First, the necessary of the transferring.
Z(ETHRE) B (REAEEERE T TIVS) 1k
Second, the relationship between the interim regulation and Interim Measures for the Management of the Transfer
of the State-owned Property Right of Enterprises.
=~ (ETHRE) WERHEE
Third, the application range of interim regulation.
M~ EEEAGRIET - BREETRHBEZECEREEE
Fourth, administrative level can’t accept or transferring e State-owned Property Right through trust
and agent.
A~ CREAEEDEEEEREANHCRETRAEENARTER
Fifth, after the transferring ,the representative body of transfer of the State-owned Property Right of
Enterprises.
AN~ REUEA KBRS B T E B R A B R BB s R H T
Sixth, the shares of the administrative level of large-scale state-owned enterprise and stated
controlling or the effectiveness of program test point



FBAE #r (AFE) B RECRRES

Chapter 9 New company promote private economy

F—f REKHEBERMILAREEE KA
Section 1 private economy policy and review and outlook of its legislation.
— ~(FX) HERIIEAE R A G A 7Y i T E 5 (B8
First, the history review of The constitution confirmed the lawful position nonpublic economy.
=~ BTN ARIRER 2004 FERAVE 4280
Second, sixteenth Communist Party of China (CPC).and the historical breakthrough in 2004°s
constitution amendentment.
=~ KIGIEAE I & RERNLEBAR
Third, The legislative limitation which depress the development of nonpublic economy.
g ~ (EI%sRE 2005 4F 3 §732) HIBUR"ea"
Fourth, the policy bag of NO.3 notice of State Council in 2005
- BERECFEAEFREAN AR

Fifth, the legislative outlook of perfect the adjustment of private economy

Ff "ERA - BREENIDAKE REER

Section 2 the legislative stamp ;stated owned weigh over private and its remove
— ~ 1993 &£ (AFENE) ERE - BREREBRIGE
First, the 1993 company law’s weakness of stated owned weigh over private.
—~ 1993 (AFEE) BEEEA - REENHEA
Second, the reason of weighing SOE over private ventures of 1993 company law.
= (AFR) WRHRHE

Third, new company law remove the old and innovate new.

F=H REBOENHEEN A ERRE
Secction 3 protect the legitimate rights of private enterprises investors and other investor
— ~ B
First, the issue raised.
= REAFEREE"AET R
Second, the consideration on private enterprises getting rid of the "'red hats".
= - BRIt et NERRER AT T HIEEYIHE
Third, recognize the property rights of the community and also to avoid abuse of public interest
against the property rights.



FUE REQREFSEEEREE
Section 4 the health development of private enterprise and its self-consciousness.
—  BEEFREEHREAEXNER
First, the enlightenment of Feng's cheating loan case to private Entrepreneur.
-~ EFEA EHATERESEHRRE
Second, the thinking of the detain ceo of a HK listing company.
=~ BrinRniEeEnH ER]E

Third, Aux delisting and corporate social responsibility.



FTE F (DFF) WINEREEENTE

Chapter 10 New company law's influence to the foreign invest

S8 AENABSMERERFRAZ R G
Section 1 the relationship between the company law and foreign invest law
— ~ IR E AR B R E O]
First, the amend process of foreign invest law.
= SNER R R EAR AN EAR R AR AARRR %
Second, the relationsip between the company law and foreign invest law is as the relationship between general law
and special law.
= SMERE AN FAN T EHIE & ]
Third, the major system distinguishing between the above two.
MU~ AT ISR E (RN LA A T 1A ENAT

Fourth, the reform outlook ,the above two laws should be carried out together.

FEE B (AFENE) BIMNEREEREEAFIENEE
Section 2 the new company law’s influence to capital system of foreign invest
—  JNEREEH— AL E]
First, foreign invest—one person company.
= S E RIS MR A 5
Second,tatus input ones's invest and foreign invest enterprises.
=~ BB AR HI R SRR
Third, investment means innovation's influence on foreign invest enterprises.
Y~ B RIRE R ARE R
Fourth, the legislative result of imperfect shareholder's invest.
-~ SNEIRE SRR EIRAVEER
Fifth, the limitation abolition on the foreign transfer its invest.
N SERE ST F T EEE S G
Sixth, the Chinese invest’s indentity in foreign invest venture.
t SRR AFEN SOOI E IR
Seventh, the merger or split of foreign invest venture becomes more convenient.
J\ -~ BREEAEIERAA IR BIHVAH SR8 B3 58 HiG 8 H
Eighth, the change ment between limited liability company and Stock Limited Company is more easy.
-~ SNERE A TR ISR AR E H1L

Ninth, foreign investment companies can freely set up branched and offices.



=8 B (AFEER) WERERECEGRNEE
Section 3 New company law's influence to administration construction of foreign investment companies
— (TR R) NEARE
First, the pratice suggestion’ss basic attitude.
=~ PSR E A FETRNE A TN EE G
Second, the board system comparing between Chinese-foreign joint venture management enterprise and Domestic
capital company.
=~ PIMEERE AL EAE A RS E IR LR
Third, the manager system comparing between Chinese-foreign joint venture management enterprise
and Domestic capital company.
M~ ATFREBREEBIIE
Fourth, strengthen the obligation of top officials.
A~ R NEERRORE I SE I RE SR

Fifth, flexibility and diversity of saving system of middle and minor-size company.

SEUUET  SMERCERRRYE RS
Section 4 liquidation system of foreign-funded enterprises
— ~ GIMERERFEBRIE) #3800
First, the effectiveness of measures for liquidation of foreign investment enterprises.
—HNERE R R
Second, the liquidation forms of foreign-funded enterprises.
=~ HEERER
Third, general liquidation procedure.
M~ FRTEERE
Fourth, special liquidation procedure.
A~ —HREHAEERARARATBRE 2 F M H T

Fifth, the dispute about the liquidation of Shenzhen Xiancheng company and analysis.



FH—E BHRAENEEENAREATE

Chapterll stressed that social responsibility of people—oriented of Company Law

F—8 AT ERE
Section 1, why stress company'’s social responsibility
— ~ R YIER IR HRE AN R EER
First, finding company’s social responsibility Through zhongkai Phenomenon and SARS.
T H (AFERR) WRRE
Second, new company’s attitude.
= AFHEREIRRS
Third, the concept of company’s social responsibility.
M~ AEtEEERARAIINE
Fourth, the intension and extension meaning of company's social responsibility.
A~ WREA T R LRV R
Fifth, the theorical reference of stress company's social responsibility.
N~ AR EEENEEER
Sixth, the international practice of stress company'’s social responsibility.
t - KENAFHEEEEER
Seventh, domestic company’s practice of stress company's social responsibility.
J\ ~ FlzAEREE Z Y F 25 @roe

Eighth, stakeholders’ interest conflicts.

F8 AERHERENHERE
Section 2, company's social responsibility toward consumers
—  BEATEHEE T SR ERERIRE
First, the theorical reference of stress company’s social responsibility toward consumers.
= BRI AE HREEENEEE S EREBCR
Second, Encourage company to respect consumer's right and its social responsibility.
= HENBEEAETSATRENEREAR
Third, respect consumer’s right is the important content of perfecting company’s administration.
MU~ AAIREE ARE T B — RNV B E B [ERE ) ARARERFEARS J)
Fourth, market has eyes and laws have tooth,one class lass operator should be correctly
distinguish legal decisions and business decisions.
h -~ ARG (TRGE)ERENEE R TERER

Fifth, the businessmen Association or industry Association’s function in protecting consumers’ rights.



N HEEREEREATMEREITEANE Y A
Sixth, consumer association can play a much better role in strengthening company's social responsibility.
- BREAFEHEENHEET

Seventh, multinational company’s social responsibility.

=6 AFHSEEIHERE
Section 3 company shoulder social responsibility for workers
— ~ LA TSN G EERAEMRE
First, the legislative reference of strengthening company’s social responsibility towards workers.
=~ AR TS E A FEE R
Second, encourage the international trend of stuff joining the company administration activity.
=~ 1993 4 (AENE) WIILARERE
Third, the attitude of company law in 1993.
M~ AEESERIA BB E B A eI R AR
Fourth, the system innovation on respect workers’ rights.
A BIESHEZ S
Fifth, the perfecting of stuff's supervising system.
N BILESHEZ S
Sixth, perfecting stuff’s chairman system.
T~ BTARRERR AR FEE AL
Seventh, stuff representative and shareholder representative are equal before the law.
J\ - AR T ARNRERR
Eighth, clarify the obligation of secrecy.
U~ BT AR A RIRE
Ninth, the special protection to stuff representative.
+ ~ HEREHIREHY ST
10th, the other supporting system.
+— ~ BIRHHRE 2 58
11th, encourage stuff to hold the company stock.
+= » AEIEE A i IR bR R HEHE
11th, abolition of public welfare fund and its analyze .

SEUUET  IREBUNEGITBRE D B AT BT ED)

Section 4 promote government administrative capacity ,push social responsibility forward
— ~ TR R RS B LR SR S R i S
First, update market regulation conception , to establish a scientific concept of development and
standardization concept.



— -~ EHSHERBOR XBA T B RBTHERE

Second, good at using Carrot policy ,Encourage the company to practice its social responsibility.
=~ ERREBCR AFTBUTRE T IR A S § B ENEENE

Third, good at using Big Stick policy ,innovate the means of carrying out the law, strengthening the
supervising to the company’s social responsibility.

M~ TR AR - IRV AR

Forth, strictly control the entering into market body and products and service.

A~ BN REESATBEEFEREATHERE

Fifth, government should make good use of administrative means to highlight company’s social
responsibility.

N~ BNt EE BB THERE

Sixth, government should practice its social responsibility.

FLE BLATHERE AENRET ST gnNRERE
Section 5 strengthening social responsibility of business ,construct a harmonious society is the joint duty of
everybody
— » KA EEERE
First, encourage the social responsibility investment.
o OHBREUESNIHERERE
Second, consumers should also erect the thinkingof social responsibility.
= FEERER AT e BT EEEER
Third, news media has long way to go in strengthening social responsibility of business.
M BTN E RS R BRI
Fourth, establish and perfect the information disclose system of social responsibility of business.
h -~ BEMEERIAITEATHRER

Fifth, perfect the laws on ;credibility,and build credibility analyze of business.



FTE MBEAFHEBLHAERA

Chapter 12 the company emphasizes the good ending of company

F—8 AFEREENEE

Section 1, the reason broaden of dismissing a company
— ~ AFEERENERIIREWMEE R R E R TR
First, the operation perios is dued or other reasons apppear.
INNCIVAT 3235
Second, resolution decides dismiss.
=~ RAEEHER L RERER
Third, missing due to merger or devide of the company.
M~ fOEH R EER - ECHMASHHER
Fourth, with draw the operation liscece and asked to shun down or restore according to the laws.
h ~ EUAMERL

Fifth, judicial dissolution.

F8 BEBATRVERIARAL

Section 2 unique legal status of the company under liquidation
— ~ BRPAERERARL
First, the legal personality of the company under liquidation.
= BRPATEIWIERIEE IRTT REES]
Second, power and activity of the company under liquidation.
=~ AT IEREEERUR

Third, the legal effect of termination of the company.

=M AFFEEEX
Section 3 company liquidation program

—  BAREANEREH

First, the important role of liquidation program.
=~ BRAERRIR AL

Second, the liquidation group should set up in time.
=~ FRANTEBREFREER

Third, power and program of liquidation.

M ERARARRE

Fourth, legal content of liquidation group.

4 FREECKRAERNRESTATE

Fifth, whether liquidation group can be suitable the civil affair body.



N~ BEREEESHRERS
Sixth, the honest obligation of liquidation group.
Tt~ TBERERXZER

Seventh, the abolition of administrative liquidation program.

FUUET AEAERENE TS
Section 4 solving serval difficults in liquidation
—  FEEHANEGHEET
First, a liquidator’s obligation and duty.
= EERERERENA TN RS E A S HILAFRS
Second, the legislative dispute on the shareholder can’t set up a new company once he refuse
liquidation or not be cooperative.
= BRERE ST MR DA ER

Third, legislative proposals on how to slove lack of liquidation funds.



FT=8 "ENSEEREER

Chapter 13 the company law can be brought to the court and its explanation

S8 B (OFENE) BIIDERTE MR
Section 1 new company law’s legislative skill is more mature
—  HRfiEERTE
First, the structure is more perfect.
= H (AERR) BEr (S82E) Bl
Second, the relationship between new company law and security law is more harmonious.
= WA FEMBEY
Third, the words are more clear and simple.
PO ~ TR AR
Fourth, the legislative logic is moire strict.
A~ IARES ENDCETE

Fifth, legislative language is more understandable.

F8 B (AFNR) Wy 622
Section 2 the new company can be brought to the court
—  "IDEEMAANE#A NERRERETE
First, the traditional thinking and its influence the laws can be general and not be detailed
~ -~ B IAE# A B AR
Second, erect the new concept of laws can be detail not to be general
= # (AFENR) HEERYE R
Third, promote the possibility of the new company.
M #r (AENER) RECEAESAITRE T HIEREO

Fourth, new company law leaves the trace for its aside laws and regulations.

F=M ARERREAT 44 %EM 631
Section 3 people's Court accepts the case aboutcompany’s dispute.
— ~ NRABERE & SZH S E B B IR A T 48 E 4
First, people's Court should accept the dispute which doesn't have any relevant regulation
or have no clear regulation.
=~ AESr R EERE
Second, main types of company disputes.
=~ BEhRAERET AN BN ERAERR AR B EF I &

Third, the Court should be cautious when actively involved in the internal legal relations.



VIR A TG EARIBHAIMRE
Section 4 find the judgment base for the company dispute cases

— ~ NELERIRIRA

First, special company law

—~AERA

Second, company law

=~BHA

Third, the securities law

M~ BA

Fourth, Civil law

A~ A

Fifth, adjacent act

N~ AFER

Sixth ,company charter

T~ BIRIE

Seventh, shareholders agreement
N~ BHEEE

Eighth, commercial habits

L~ TEEREEEESR

Ninth, jurisprudence and doctrine
+ ~ HIGIRIE] AR

10th, jurisprudence and judicial interpretations



