t ~ EFRIHIHE

Seven, Reconstruction and merger

F-E EEXZEAEGE

Chpater 1 law documents about equity transaction

F—f1 BEEWEEE
Section 1 assets acquire contract.
NEEAE  "TEEREAHE.
Document mode assets acquire contract
— » REBES RN SIEBRER
First, conception of this assets acquire contract and its forming sectors.
OBEFEWESFERIMS
© Conception

OKEWEEFIHEBRER
© Forming sectors
— - BEBCESERVHBARSE
Second, the relevant laws and regulation about assets acquire contract.
=~ REBBEENRE
Third, content of assets acquire contract.
M~ BEWHE S ERIRBRIE IR
Fourth, invalidation and resuming of assets acquire contract .
FE RAEEEAE
Section 2 share transfer contract
NEEA  TREERSE

Document mode: share transfer contract

NEEA L AFE (REEGEDT ) BRI ]

Document mode: company (share transferring company) on the resolution of share transferring

XEEA [ AT ( BHEAE ) KRMNEEECEEENES]

Document mode: __ company (target company) the claim of share holder gives up prior purchase
right

— ~ RAEERS RS R E EE R

First, the conception of share transfer contract and its main clauses.



=~ AR R AR R
Second, relevant laws about share transferring

O ERE M A AR S FI U I R

©The effectiveness of share transferring and share transferring contract.

OB BRI TTREES LB E NI
© On prior purchasing shares right.

ORI R HEERR N\ FIR SN SRS ER IR
© after the transferring ,the stock forming construe goes against laws.
=~ SNERAHEN E & EIRYARIGK

Third, foreign equity of the legal provisions merger contract.

=6 AREREREESHE

Section 3, fixed assets transferring contract
XE#A [T EEERSE]
Document mode: Beijing equity transaction
XE#A [ LEHEERSEHE]

Document mode: Shanghai equity transaction
XE#A  [(KETHEERSEHE]

Document mode: Tianjin equity transaction

SCEEA R (4% ) RAEMEZNEERRE]
Document mode : Attorney Opinion Letter on company SOE’s fixed assets transaction
— ~ REAERERSE S

First, the conception of SOE’s fixed assets transaction.

— -~ EEAEEERECEN TR

Second, main clauses of SOE’s fixed assets transaction.

=~ AR A RS

Third, relevant laws about transaction equity transaction.
O&EA EfEEE T DA EBHIFIMETR
© The exceptional case about SOE's fixed assets transaction not entering case.
O&EMFEEAEEERNRUAREF
© SOE's fixed assets transaction lawsuit's administration procedure.
OEPFEEHEMER 5 FRRTT EEBEET R
© SOE's fixed assets transaction lawsuit about the prior purchasing right
©" FHIF " EHME
© Hand by hand entering issue.



EUUET AFEEHER
Section 4 company merger contract
XE@EA  [AFEHER]
Document mode: company merger contract
— ~ AFE SRS HER
First, Company merger conception and procedure.
OAFE&HHAL
© Abstract
OATEHNERER
© Procedure

=~ AFEHEFERIFRK

Second, articles of company merger contract.
O&HFEFHEERRK

©Main articles

O & EFHE B

©General articles

=~ AT EHHHARERNRE

Third, relevant laws about company merger.
OAE &P B AR SHIIRERIRE

© Creditor protection in the merger

OA T &P RH S HFHIR R 2= (RERTE
© Protect the interest of those shareholders who oppose the merger

OfEBaHHIHEE

© invalidation of merger

FHE ATSILERE
Section 5 company separation contract
XE#EA  [ATF51LEE]
Document mode: company separation contract
NEEA [ A AFERRERE )
Document mode: A company’s resolution of board meeting
XEEHA [ A XAFESUAE (FE )]
Document mode: A company’s separation notice
— ~ AEDIRERRI IR
First, abstract and procedure of company separation.
O AT S IR
© Abstract



OAFEIF IR
© Procedure
— ~ AEISILEEIRERRK
Second, articles of company separation contract.
=~ AEILRIEBARRRE
Third, relevant laws about company separation.
OAF LT AR 2RI PRETE
© Protect the creditors' interes during the separation
OA T RBERNF 22 FRE R

© Protect those shareholders who hold different ideas in the separation



BLE NERARARE

Chpater 2 laws about company establish

F—f HEBEXEFHEATHERE
Section 1 mode ; Certificate of Incorporation
— ~ &AM
First, the conception of incorporation.
— -~ BEHESNEERRK
Second, the main terms of Certificate of Incorporation.
=~ HEFARME-E
Third, relevant laws about incorporation.
OfFtE &R~
©Credit incorporation
O H & RRE

©Stock incorporation
OFEENEMEE
©Net assets incorporation

OLHER L IEAER H B R

© Right to name and right to name incorporation

OFHBHER-E

©Labor incorporation

F8 PIMEEEEREER
Section 2 contract of Sino-foreign equity joint venture
XEHA  [HWIEEEELESHE]
Document mode : contract of Sino-foreign equity joint venture
— » PSR ERESERIRES
First, conception of contract of Sino-foreign equity joint venture
= FEAREPIIMEREEATENIRE
Second, the between joint venture and Sino-foreign equity joint venture
OEEZ k&
©Sameness

OMEZ R
©Difference

= BBAFESFENERERK

Third, main articles of joint venture’s contract

g~ SEAENEAHIE



Fourth, the capital system of joint venture

E=H WEEH
Section 3 increase capital contract
NETA  [WEEF]
Document mode: capital increasing contract
— ~ WEE LAl
First, capital increasing abstract
OWMENELS - BEEITH
© The conception and meaning and means of capital increasing
OFMRAFEEEL AT RS ERRF
© Capital increasing procedure of limited liability company and Stock Limited Company
=~ MEEFEREERK
Second, main terms of capital increasing contract.
= WEAMAEEE
Third, relevant laws about capital increasing.
ONEECREEERER S TS
© Whether capital increasing needs entering the equity transaction market.
OWE R B LR ETEERNE

© Whether capital increasing needs evaluation



FB=E ANENEERARGE

Chapter 3 aws about company administrating

F—f AFEER
Section 1 company chart

XEEA [ EHAFEERES(]

Document mode : guiding of listing company’s chart

— ~ A E| RIS FOA R

First, the conception and features in the law respect of company's chart.
OAFERNIBER
©Conception
O FEERERR AR
©Features in the law respect

AT EENEE

Second, features of company chart.

= AEERERER

Third, functions of company chart.

M~ AFERATRISE

Fourth, content classification of company chart.

A~ AT EERNFIEEEN

Fifth, making and modification of company chart.
OFMREEATEENHIEEBL
© Making and modification of limited liability company.
ORI AEIRA T ERZHHIE B
© M aking and modification of stock liability company.

S8 AEHSHEREAA

Section 2 rules for discussion precedures
XE#@A  [AREEATRIREHERA]
Document mode:methods of discussion procedures for shareholders' meetings in
Limited Liability Company.
XE#EA  [AREEATESGHEHA]
Document mode:methods of discussion procedures for board meetings in Limited Liability Company.
XE#EA  [AREEATFESEEGHENA]
Document mode:methods of discussion procedures for security board meetings in
Limited Liability Company.
— ~ R EARAREE



First, relevant laws about shareholders meeting.

ORR GRS

© Conception and status of shareholders meeting.

ORIRGHIBHE

© Power and duty of shareholders meeting.

OBKFRE TR
© Per shareholders meeting.
O FHIERNTES

©Perfect the shareholders meeting system
= EEgAMARENEE
Second, relevant laws about board meeting

OFEEGHIMLE - RiRGEERE

© Conception ,feature and power and duty of board

OEEg TR
© Board meeting

O#EZE
© Directo
OBIIEEHIE
© Individual board system
= BEGAWARMEE
Third, relevant laws about board of supervisors.

@i 3 ) e ATA

© Conception and status of relevant laws about

OB EHILHK

© forming of relevant laws about

OEEEE TR

©power and duty of supervisor and supervisor board



FUE EERBRAEGE

Chapter 4 laws about trust

F—f BEEEaR

Section 1section lcapital trust contract
XEHTA  [E&EtaF]
Document mode capital trust contract
First, conception ,feature and classification of trust
=~ [SEtEHE R SRE G
Second, distinguishing trust from other terms

OfsFEEE TR

©The difference betwwen trust and contract of commission
OfsELEZEtHIE A
©The difference between trust and authorize
OfEFtaHEE = AFIzs & ERIELE
©Main content of trust contract

= EHAFRNEENE

Third, main content of trust contract

M~ B Gt R BHEEr E A S E R

Fourth, the difference between capital trust and stock& fund investing

S_E KAEEEREE
Section 2 stock trust contract
XERA  [KIEEEE]
Document mode: stock trust contract

ff - (A St B TE]

Attach practice articles of stock trust contract

— ~ BEEENE &5ttt

First, comparison between capital trust and stock trust

=~ BNTRRRS

Second, the forms of stuff’s stock

B=EEEEERKEHE
Section 3 trust loan contract
XE#A : [EEEEE]

Document mode:trust loan contract



XEHA | [EtZnEEHEHE]

Document mode:trust benefit loan contract

— ~ (S EEIRES

First, the conception of trust loan

= - (SR ERHARRE

Second, legislative feature of trust loan

= - EREERERNEZERRK

Third, the main articles of ] document mode

M~ EREEREE PR THER RS

Fourth, the obligations and rights of both sides in trust loan document mode

OfEEERBT R AR A Z RV B RIER]

©The obligations and rights of trust and trustees in the trust

O E5KBA A 526 A\ RTERA B Z IR BRI R]

©The obligations and rights between accommodators and borrowers in trust loan
OERBHT ERATIERA Z FRZ B AER
©The obligations and rights between Accommodators and guarantor in guarantee
relationship

A~ St EKERE

Fifth, invalid trust loan contract

N~ BRI R BRI R T RIE

Sixth, the responsibility has to shoulder if fails to return to loan in time



FAE TWRERAEE

Chapter 5 enactments about land disposing

F—ET M E AL EER
Section 1 transfer of the right to the use of land contract
XEEA  [EE LM EAEEEERE]
Transfer of the right to the use of the state-owned land
— ~ HESERIRES
First, the def of transfer contract
=~ HESFEEARERER
Second, the filling demand of transfer contract
=~ HEESFENARAREEE
Third, relevant law issues about transfer contract
OFEHEAFHIFE
©lnvalid of the transfer contract
OELIT RIS

©Forming of breach behavior and its remedies

E_E It EREEE AR
Section 2 lease the right to the use of the land
EEA  [RELEREEEER] ( =i )
Document mode:lease the right to the use of the state-owned land
— » BHHESFENEES
First, the def of the leasing contract
— -~ DM ERNAERAERE
Second, relevant law issues about leasing contract
O EHY#H FHHE
©Applying arrange of leasing contract

O EHAFRAIFR I

©Limitation of leasing period

OFHEHIHEE
©ORent fee making

O 13 FIREHFH & [F] Z FEiR

©Comparing with rent contract of land using right

=M EERSE



Section 3 transfer of the right to the use of land contract
NEEA [ EREERGE] ( FhhrEo e )
Document mode: transfer of the right to the us of land contract (ground part)
— » THERSFENEES
First, the def of transfer contract
= DR AR
Second, relevant law issues about transfer

O MRS ERYET1LFRA:

©Conditions of land transferring contract
OFEEERITRE

©Pricing making of transferring

OEESFRIIHIZE

©Asserting of the effectiveness of transferring contract
OHERES F R R

©Risk preventing of the transferring contract



BAE FHRERAEGE

Chapter 6 enactments about liabilities handling

F—IEBREE

Section 1 section one agreement of shouldering liabilities

NEEA  [FEHRERE]

Document mode: liabilities agreement

— ~ [EBARERRES R

First, the conception of liabilities agreement

=~ REABRENRRS

Second, feature of responsibility relief loan

=~ FENH P RE
Third, liabilities shouldering in the process of reconstructing
OEERLHI FEEHE AT
©The company becomes wholly state-funded
O1b AT Rl (7l A =]
©The company becomes Joint-stock companies
OfFH A EHIBOE
©Partly reconstructing
M~ EBRERRAERNEE
Fourth, some relevant liability shouldering
© " BREEARER " HE
©Be agreed by the creditor
© " &KEHEAEE " ME
©Be agreed by the borrower

OFEBREHEE= A ABITHIER]
©The difference between liability shouldering and the third part help to shoulder

B EERE

Section 2 debt to equity agreement

EHA  [FEEkRE ]

Document mode: debt to equity agreement

— ~ R ) 3

First, the conception and classification of debt to equity agreement
= SRESEM YRR

Second, law issues about purely business debt to equity agreement



O#lipg A S E R

©The effectiveness of purely business debt to equity agreement
O4rgF IR S RER

©The restoring of purely business debt to equity agreement

O#lirREHAERHH B ANTE

©Influence of purely business debt to equity to the other creditors

ORI 25 E b
©The profit risk of debt to equity



FLE NRZFERAEGE

Chapter 7 enactments about personnel arrangement

S8 ZEEE
Section 1 labor Contract
XE@A  [FEEFE]
Document mode: labor Contract
—  BEISERIBES
First, the conception of Labor Contract
— - BRI FEEERIEREH
Second, items should be noticed when signing labor contract

OFEFERAIEREH

©Iltems for the worker
O ANEARHIEEEHE
©Items for the company
= BEIE R R R AR
Third, Invalid of the Labor Contract and dispute handling

F8 BYE - ERFHSHEBE
Section 2 change and dismiss labor contract
XEHA  [BEFIHCHEIBE]
Document mode: change labor contract
XE#A  [FRFIEERE]
Document mode:dismiss labor contract
—  BEZESFEARARNEE
First, relevant law issues about changing the labor contract
OFBI& [E EFHIRESERRAG:
©Conception and condition of changing the labor contract
O rsRFT A
©lssues about position and salary changing
= R E R A ERRRE
Second, relevant law issues about dismissing the labor contract
OfFERS B EIRIE S EE S
©Conception and condition of dismissing the labor contract

OB RE AT

©Compensation paying



OLBERIIR BT BB RRVARER

©dismissing the labor contract with some special group

F=8 REHE
Section 3 non-disclosure agreement
XEEA  [REHE]
Document mode:non-disclosure agreement
— ~ REHERIBES
First, the conception of non-disclosure agreement
=~ RERERNFEEA
Second, non-disclosure agreement dispute disposing
= ZEIREHENEESEHR

Third, notes for the non-disclosure agreement

SRR SHSEIRMHE

Section 4 career selection limitation agreement

ERA  [EsRIRFIRE ]

Document mode:career selection limitation agreement

— ~ B IR ARG
First, the conception and classification of career selection limitation
=~ BEEIRFIHAERRE
Second, legal provisions on career selection limitation
= - BEIRBIE R ARERRE
Third, law issues about career selection limitation
Ot ERHHIH LIV
©Signing items of competing limitation
Ot IRHIHE SRS A

©The signing object of career selection limitation

O R HIH R i BRI R

©The words and period of career selection limitation

OBEIRHFRIEE

©The nature of career selection limitation dispute



BN\E HINFIRERAEGE

Chpater 8 enactments about salary and payment

S8 REIAEEECGE
Section 1 enactments about stock options

NEER  [ROARA R E]

Document mode: stock options in Stock limited company

NEHEA  [REHEEE]

Document mode: stock options agreement

NEHA  [RERERTAEE]

Document mode: stock options authorizing notice

NETA  [RESRETEAEE]

Document mode: stock options right authorizing notice

— R SERARE B TP AR

First, stock option and stuff stock holding Scheduling
=~ I EEHARE DT R s T

Second, planning and Scheduling of stock options

OF MR SRS RN ZR

©Sector should be considered in the practicing Scheduling of stock options
ORFEBYZ 25 A\ HIREE AR SRR RRE
©Stock beneficiary deciding and source of the stock

ORI THIEBEN T ERERE

©O0n the prize and time of authorizing stocks option

ORI TREN &

©Practicing and sales of stock option

O TES R F T BT

©Change and invalid of stock options

ORINREF LA HERHIE

©O0n the effectiveness assert
ORSEHARE AR
©Tax paying of stock options
= -~ HRTERE R SR T iR,
Third, difficult when carrying out the scheduling of stock options in our country
OIAEBRIERE

©Law environment issue

ORI TR U AR



©The laws obstacle after stock options circulating
Of THERHRAVIR HIRIRE
©Limitation of excel rights

OfTHEERIHEERME

©Price making of excel rights

SE HIRAEE
Section 2 enactments about future stocks
XEEA L [HKITE]
Document mode: future stock
— ~ HARCHIRE & R SR S A &
First, the conception of future stock and the difference between future stock and option stock
=~ bR BRI IR R E

Second, interin in Beijing and Shanghai



