TN RTEASTH B R S AT ERSE S e e ) ER MR

i OE: 20135 &E (28%) TROTAMNERFARLERERT %
B, BA, #H. $EMREIOFRAME, TREREHZEBRRAAZL, L7
PR E) BT F S IINBE A8 ik E IR TR A FH TR A REk
BRN 171:/?\1&1\%&’ TR E AR A H, REESH, FEFXN
Ty mIEY A %”Méﬁ&ﬁi&ﬁ%w%Ax,&ﬁwéﬁﬁ
%xm%,&mikxﬁﬁfgﬁﬁ&ﬁiﬂ%ﬂaxﬁéa%,amél
ARXBR, FRKRK “BERFERMA | “BHEEHRANARSTERNERERT
R” L “WE2AET FAHMNAA G, BEABARRETEALKEZLR PN
Sk AR, FAMT REAMG R ERMERGRERE, BT ik
Kk 2B XA R aa] TARE R FOH T AIRK ., & 2R AH T 4y
R Y #AMEER T R & trm, & E N 2 ARFE & Gk o kB B Ao iR
AL, RICEEFTARRPHABRAF B2 KB KRBy RESH FLR, PrEa)
R, RREFE, HEFTARNGERHFAES, RNLARERTL, Bidn
G — T LR, LA, SREAMEAER,

KW MAEXKE; FRRH,; TAREBE; HEAML

FESZES: DI2229191; XEkFRIEAD: A; XEHS: 1003-994502014)03-0498-18

fEERBA: H28(1956-), kT KRFFFRHL. HEAEFT; T2HR
Fwy: Ak, NE k. EAE,

498

www.chinalawinfo.com www . pkulaw.cn



i 3% = 2 12

JOURNAL OF SCIENCE, TECHNOLOGY AND LAW

B &
—., HRFEFHEFEAR AL EETHZE 500
Z. RE#HFARERT EREBEAM 504

=. XEEAGE T HERARFAN P EFRIBAARIZE 507

499

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

R CARNEDY A19924EMATIK, T20134F4F Ik T LABE A il B ok
RO B AR R RABTT o ARUABTTHUH T 38538 2 W) 19 2 2 S Al AR 1 4
BRI SEBBESR, B TRGERL NG 2248 0T I 98 A 30850 AN AT 31 FR e
ONF AR F EAE MR s WA R R . AR UK R AR GOl TR
TR R TF20124F &R A A B ESCHI BE SO, 5Bh < /NKR” Ja LUBOR il
HI) (BT e D R O A KL, ZR IR0, SORTT S 2RI, 7E M i 20 A
ek — B R, FRATT R IR B, TR RCR 5 2 Ak i P G AU Y
DIk A, A2 R S 0 XU B TRURT R RE R T, AR AT e PR AT Ao 1 T
W 53 Ah— R L

—. WREETHE TN BT AR EERNEE

FEAEGE S RER T, 38 1 R R BCFAHF R E R E R
HE AR A B BN DITE,  BE A X PR A B A B ARL L
BAMZEARMIE, AhFARNLESE LEFNELE, BIFEA 5 EAR L
A DX ] A B R R m kR R e . bital b, KRR RER
RN G . TEIRAETE, X I REAS I B R ICT o RGN AR, K
T A 18— WM A B AR o AT R, (R B AR AR SR AT
SRARER o WCIRANA, R o ST {0 ] 1 2 B AS o) AN ok AR Y
BB WA RIIEA SRR N A& T v . ERN G — i ik T, L ik
IR H N TR B A BE BT 5], Sy 4h5ERs BHEE M AR, HAEE
ANV S BIAR E I AL 55 o X ARAE . R GE T, ek TR
WORTRRAE AL 2s o FE X Pl B S8 4 TR )T, L TN WA TR 1 e
FELAT o BEJE, BN AR fh i ik A F 2 N T = 4Bk, HETIIE A Tt 5
R 8 58 AR 29 R R Ak e 34

FEWCUN , 12 T20034F 25 J7 2T e il T s, RIR 1 H19844F (2
AR ) BT S T A BRBTEA R 7,5008000 (41457 ERR ) Bk E WA Rk

Lo 19934F, R I 2 AE KRN 3L (Al (e Aty b IESRA A, g —MMe MIBROT AT L Sk | w)
5 ATEUA R AR B A T R R

500

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

FRAZEOR , ARVFBR A i E A Al A . Ak B RUR BISL A R, HRE g
AT T AR ER” RBIE. X6 “—NotAR” NS, IEATE
e, g ] B — M RSB E AR+, mEAHE E, &
LS 3 T 1A IR 2 A2 A ABAGE ARG ek, 20064F, JF 22 tidliE
HARNRESE, IR PR Rl E SEA S IR R JEOR 98,000 T 22,5001k
JC, [ARSIARIER X ERTCEAR . 20064, MEEZEZD) TR ARHEH
TR A B — A R v fe 0 ) R At o3 o el 0 ) 2 ) AR B2 P IS 2k 3 4 11
1, TR HARTEA AR .. SWAEN R EZ IS, 1E20084F
R T (ARSUES AIESCEE LB bl ), M€ T 44FR9 1A 1H
1o PEETEI892MF QI T A RTUEAFIMIE, X —H A 2RRi T Z AL 1
I IR # BAT 1 D5 SR SRR RSP A A 5, 0 Lo SO AU Y
LR TR BHELA AN RAES, NI RBIE DL E R4, Mg gks:
TREE T H 19804F LUK I RENLE A4 RS Al B AR ES 7 B 5w (45205 5T K
JL) , [N, SHATE MR ERIREASZORM "ML AF” , A

2. 20034E8 A 1H, ik EAE N — NN KRG E el il 19 (LU a0HTE ) MIREIHE T
A RSUER T RACEM EAR ., W4, PP H— A RTUE A R Z MR A BR
SAEAT, VPR ILBEAEAS/NIS NIRRT . 20044F , BRI A ELHEHE AT IS i
B, AELMEIEL RIBL A Bl S8 RE T DL AR AT 0 A . 20064F, 3 LASEfL
RS S AUAC KIS IRET | 0 8 S0 0 BRI S 2% BB /INL 4 ] A K 7 4 RIS
BAESE R FAR, WA RNERIERT B 15024 R AT . R AR

3. TEWRERVEEIPY, T BRIk B P BSR4 RN NE S A R, I, $2 B4 2
VRS AR i L B3 AN o 8 A IR ) o 32 T o H A ] R A BE R S
Foile:, MR B P8 B 008 A R T O [ A A R R EE, J85eit, #E20094- 8
C2AMIT46,000K S [HARAF . Frid, Ex—H5 T, (FBEARTHEARL) &2
BN LA R, FERESRA, s RSUE A RIS R Ty, 2
TEEARSUEAFE B R 55 2 2. HEFER, BERMZ i —IF 3. 7w
VL MZE ARG, BRI IRSUERAIR - 2y, MFZ %4, Rl
FEBRAM G IER, WAUMARTE. 5 1, AOUZER, 7ERU—R Lk R
H, FEEA R E Z AR A R E SRR T, B mlikism g, 25
ARG Y F EE R, 20064F, L] B RR I — R L BERE , HI%E T CARBTER
AL ) 5 ERER TIRZ AR GE T — SRR E R, I, #HRa B R R B
SERIPLR

Hear i, (PEEARSUEAFRE) , WA, RO, 55—, R —
AL R ke, WAL N RIS R, BRI AT, SR A FRSTAT 2wl i 2
Mse e 8, A PGSR R R RE , By 1 BAHE A BRSBTS BURIA
PR, ELG A, R ECHAR G, S, . (HEREETRS:
w) . dbat: hEES 2013455 SR M, 1178,

501

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

BRTTATA R BIAMIRN TS . R, T e fEiE | TR, W A 1 H ARk
WRER, FAEE T R A A R B e AR . (FERERA ) SH75M
SE, A RS Rl B R A S IO (A3 1007 550 ), ik E AT Ah
26 A 7 [ B = AN R 28 5% X 51 1 e 197647 R 2 — 5\ RIVA TR A 2
K, ARBSRAIRAR A A I E AT, A4S AT 25,000/00T YT E BT A i
PR A, 7

FEMEI , HAGIS T A G A SRR . 19904 Z /1, HARKARA
AR SR A 107 Hoo, e A FRA Rl iR 3577 H ot 19904F
BT, EAIA— AN R BRI, ARG SE T2 &) ORI 58 23 W B ) A
H AR BRA Rl AR AR 4 830007 H oG, BB FRAS Rl iR % A4 41,000
T HIG; FE20054F2 w1 B p v i s S 1T i, R Ik A BR SR AR, IF
JB 1B JBEAR A RS W R S IR R AR oK . R 20 1 VARG 1 et A FRA #]
5,000 78670 . A RTTE R 11,0007 5T mffbnifE; A al T LI1005676 (25t

4. TEE20084H (HMRTEAREL) H5aZk R TRl ARNFEMEE: £, SlAH
HREM AN Z R AARBRA BRI . 56—, Ao ma s “lan CARSHE) 7,
HlUnternhemengesellschaft (haftungsbeschrinkung)u{ UG (haftungsbeschrinkung) 74, X
R, AAFEMSEARNZES], FEIEA B AL, 282 A% AN Y 52 3%
I, R T X IR . S, A FEIERICER AR SR SUE i H NS SE
Bt o BRSREM SEASTT DME RS E , P45 LIS B RAR S PRg T i B e i e, MR
WA DB RVFIRAR S L Sl Se il ge . S0, BAERNE MR T U, AMRA
BOTHEC, BERM25%MEE ARG, B HREHI T BEAS | oAb 4R 75 AR ME AR 7
o ARG CBURRZ) |, 8B EAREMHEE, MR A A BRTTHEL
A, BRSNS EE SN AARA |, FE, W TXEARIEAR, “BERR
MESRE, BARTLHRRA AT E, e sEdiimm” , Bk, R YxERIE g
BT LABRE” o CBUMEZ ) 481, A0l SO HE AT RN 4B, R4, BIAE
A AR S B S Pl Ml ) (R IE: ) S5253 5 FIER2564%, #E TR
IGEE, A EARGE R AR E A F AN, SR CHBRTHEA R ) 5543500
Mg, WY AT, ST, ARSI IRBER GRS, N 5 3 B TP IR AR K2 s
MAMGEEA R ITEAT, HR 7 HURAHARNENRAN 0, A2 BV E AR
Kozo FURAEFAHIE, Eh, FIREAMBRAA B A RA T, A0 754540
IRBNENRA R — L RFERE, WARE S B, Ho5, A F N ASE 2% 8 A R E
A AR A 25,00000T /5 , AN A AR CARTHE ) e, HERTS5)
AIOREE . S0EENT . 2. (EEREVEFIRE S ) , dbat: oEESI 2013485 H 5
1, 1186,

5. LWFIRE . PRIIRINE, FEEE . EEL CBVRIE. SR . R BORRL PR
SEFEGE . EAREE . ShEAl, et BMR]L Bt WA B HEW. Hidt, His o,
Wi SCUeE . PYPE | e, R0SFR] L SRR SE

6. UKEy . PRI S AR

7. Second Council Directive 77/91/EEC, art. 6(1), 1977 O.J. (L 26) 1, 3.

502

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

AR A B2 B ) B R v TR 7 ) SRl LT PEAR ST e A BR A Fl ks
FRITEA ] FRE SIS HLIX AE20084F LAFT, A7 BR 2Bl 1358 SEARH R S0 TTHT
B, BT 100 TTH AT ; 2008-20094E 47 FRA H h25 HIeH &,
JBAR A R FI 5071 TCHT G 5 20094 IER R BREARGEAS, B “ LIS A
WL HAES IR,

TEF KR E R B ATIHATARN 2 GEAE R T 2480 4 Gy el e I e 9t
ATIEE CBRRNER B T e A7 BRI A TE S AR AR B ), i s 3k
MRS AS] , R 0 . At R T 5. B, BB
R HI LSRR 0 Fidk 2 BRI R T, LA mIVE SO b =2 ik 5
Tl LEFELK, SEE AR TR AR AR T KEE L B
MEFEHER . ARSERSEIML, BHIFUE, BIFARTEY ., FAHE
KIRL G« AR AU - Fa R SRR, A 355 1k T AN 14 I 2R R R w4
BRI FRSTAE R G 2238 AN IE 2= 3 . 2 Bk, BRBEREN, 4
— TSRS A AR A R Wl AR B 52 30 5 [ R 3G (9 W) B ARl
FEMBR IR . TS | B9 S T R Sk B IR AR, WO KB AR A SR I 4l
FESESr, BHAMKEEEST. —RERuE N RIS TR, afia %
B SR BURF SR1 LAV il R AR VR AT Ak, LIRS R IR &
el B . DR AT S SR TS S e B T IS s BB B, i
IR Ry T 140 R AN Tl A 4% L B e SR A5 AL AR 1 g e IVt gl i A
MEZMRHE R,

Hal W B Se i R, D TR R I JC e AR08 A 4 SR iy B A FE E
L, RO RAGRFE, (AR B KRE R B R A i B
BERURA DT RAIRIX, & T HARS B SRR 7E KRR A AR R
—H AR, WL RAARRIE R AG A HE, SAIK, XER#
GERNRBEAE 5y % 4 (0 IRl AR A £5 A R TR DGR A BE A =X P Iedh, BeSEfE A
ARSI FIFARRBIR AT R B USRI . B E H RiATIR [~ 2 AR

8. TEFR[EA LAY 15 TP [ A E AR SEAS T BE RS 1 BT AL UK - skt
IAY, ULREER T

9. BEIEE A FIEA G CBGE B G, M i A e ol AR VAL (R 52 5 22
45 RBE R E RN FER R b BRGS0, B2 ] DAL E e IR 9T
ARG FIBAAT BRITALAE iAok 26 F 1 AR 4

503

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

i, MHFT RS A s T 25 R A R U = 1 1 5 AR A
M SEE, AR B R 10245, SN BTA I B 2O Jm (19 H AR I 2857 )
RREAEA . X — PR U, GEAS I BE AT B X 2 B K R 2251 1+ A R,
T I AL 2 AR G- 25T BRI RIS RN R
TEARFNIETEAEA FRAY Al K — BX AR 25 8 R Ry, 52 50 A it 22
BTt FER LA Rl AR R 57 SR

= REH A B AR ey KA A

BRSPS 7 R B TR [ LA R A R AR B O, DL T
VLB G AR AR AR, RN EL R LA
NGRFE | R B, ] [ 18924F H T A IR SRAT A H) AR ST B AR
WEARKRUE, BATAH1224FER9 5, 20084F Al 6 1 i A AR A i 28 o) g T 8
QEERARNE) T19254E NFEE 5 AA BRITEA "l T RARTEAHIEE, BHAR
BT T TTAH R TE] T ELR R R 0 N 52 30 0 [ A A B R R R BT
fih s JE (A ) Z19934EATHY, AW20%, mHKRATL L H2H0&
GeBU BUSRAS FL, TR A 25 Il RO A B 38 R BRI 25 AR DL eSS, 3%
I3 5 I 5% A s o AT SEH BIR S 5 SR AN R R PR R E 2 P L B B B R AR R
B2 IR DR A S AT AEIRES, RERSIRIHZ/DELR, X HEERE
B A IR BHLE? TSI, (A8 A Ra2cek, HAS S
SOMEIG AT ], (v wlik ) AT AT bk il BE Sk OR3P X S 02\ /] 45 AL
N g 3 R, RS (™ ik ) G (Anlk ) #Iike 7Ex
S ] R N A LR A A T R R B I AR AN SR g L, AUE
—ARORA BRI AR SRR S R B R 25 1) B bR, SE7E
SRR, Ht, wT Sk, RIS shI 258 U A T8 T 1 A )
DEAHI RSO, BV R A R R B . RN A8 TE AR 2 TR 7 B

10. 7RI, Eer MR AR BEAE A mlk | ER Blik . STk ARk L
W, b NRGEBE R RlEMRIE AL T AR L R E LS5 BULAE BTN . A5 4
REESEM ER R

504

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

JIFIESRGDP H AR 75 280, UMby BUR 20 5 ) e o 3 A 5 9 R
TR Z A8, BT CHOET R, i C2eT | flEeEAREZSIZ

IR RRBELS o
DN T AR i) B2 2 2 A A O PR A A BRI B . 1B An Al v
W BEAE I 2L B B — e, B R TR N2 Sl R R K 2 1] B

Az NHE SR J A B 28 SEALA A BORUS iR A5 S B R oK . BEAR T 2
S, G B ARbRE, BEAN M I ] AR TR AR, TR BT AT
BN, HofRE 2 AR AR 22 7 JIBE 24 = 89 15 AR B D 275 5 H
PR T BEATEE Gy o X IBT AR T2 ) 32 X 5 AR A 8RS R 5 B T L
SR AERF IR T, BURCARRE M AR B (5 B T LR EE. Wik, &%
E FRAR AN S S ORISR 2 TR DT 3 STAEIB SR 260 o BRUR
ifi ik 28 ) A ROE S S ) 2 N e SRR RS A R AT A, 2D By A RS
AR B T RARGEAGI R, TR T A RA AR RS AR . N FEn%
L7 RO A o ) B A A ool B A R e, R R AT B R M Y B
AHIELECE, EH VN, SCE R H AR A AT LI o R 05 R R TE A B AR 1 J7
LAY CAPRAT BRTTAE 2 7 B SR T ST A K S 1,000, e A BRZS =10
FEH100J70 ), SEREREAS 2230 2 15 1 AR M B A s v A S S BRI B )
AR TAEAR R AR AR AP L . SR, AR PR A9 S 2 ) i 29 SRR Bl
A7 A 0 1 JEE S SR R (1) w582, RAT- e 25 S S A O ) B A T RE A SR i 2 0 B4R
TR ARG INE . X AP FIROE R 58 A5 T8 2 IE 1k  IE 1 i ] 8 A
W, ek AT N i B BOARETS

SNFARREFE I, BAFSEA BEAS R SO B E SRR W 2 128

11 20144E3 520 H , S W I 5K 47 v I 0 8% A IR DI 9 ) B2 o8 o, B Se AE, A R
MR 20 134 [] FL20124F 1T+ T40%, HLA [0l igk B H 8 FARBEA R A R 20, i
Wbt sh T2, XS BURARSEAE IR IS TR A9 B AL o AE T\ IR RURT A RRIR 1 S i
B, BRI B0 e B HAT B 7 SCAE LTS I BOR R R, 105 ST 1Y X 1) T
fRERME 4, i 2B, ek, o A H B ERAR I R INER . it ekl 2
R BT AR AP U P A R (BRI TT LA e 22 w0 i 5 AR AR N A R
R SE AR T, MR EDE PR ERUARIA E R, (ARNE) ReRESE—K—mik
H, TR e DU ks “48k” ), BORSUAT SIS IE LA & TR W4 3¢
AR IR B 5 I Pk RBEMMNRL . I HORF, I IR Mk, RHEUCEZ
P, ATFWBIRZ S, TRINLOCHE PRGBS , IR T BN SR 2 "l SE 8t 4
A RAF S WK, EA T REZ T SM S BT 44

505

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

EIRRINA, (HiEA RS FA R EEREN 2Rk, WEREREN,
TSR AT LA 2 8 T IR R 28 R BEAS 1 B ik e WAl AR A AR o IIF 2>
FAPEICIE TSI AL, BITRRY CARRE) Ml CARPEICE B ) P59k 0
BT CTEMPRAR” Xk AR, HIEEARTT BE SO T8 eI A
FEAIE NENME PR L, 152 AR WA B — PP AR o FERTSEA R T, et
GO Al B B R EAE , B0/ HE BRI 5 55 A
WA IRAS BRI B AR IR S AR MUE R AT 58 3055, i I TR 2 IR B 1 B ol
AR BEARAN RE S BR AR 20 W84 79 18] B9 26— i BORFANEUH LA oL, i ELH
b B4 AR N BRIl B AR DA o S il B2 S A A e, AR
AR T A 78 O TE W BEAS AN S R 22 B R BRSO E  2 RA T A B e e FR
RIS, AEAEEMRAFIURAT AR DO, AR A 7 oL B 24
KAvoete, BT LVGEHE M EAT MAAT AR RIER], AR 2w
Ho R EERIE S, BIH—H2A7R, RN AT LR 2805 il 5 3% e i S BRBOR
B 5. ARG, RN AT LUE B LT s i A R, S
B E 2RI PORIBR , AT Rk 5T, HN R F A8 AR
PR BAR R G FERBE T MR8 A SR Bl 988 THhak th 54T
HNo BTRA, JCRARA FMEGRARA R, HIEMTA A 2508k,
AR B BIALAY, 5L F K AESE Ty B XU R 2 A AAR ST LU S T
o WA TRERMTEA G, (AR wfmm A RIE B Rl kiR
FESRTRNFREE 1A ] 3 6P I 0 — TOHE A, 2

T 9% 56 1 2R I B AR A IR A T e AR P AU —Fh 44 SUBEAR, B3Rk
AR SRR S0 A Rl S AT RN I — P i PR AL, IR R £
BUGAS o 3 RSAL ISR GEA T A 2R AT5e 8, TR VR T— Bk
FWIB . BRI GUS BEAS 14 355 2 RATREAR BT, S
AN LA (FAFA ) Tk, 1% SCRARBTEHEN, #HF e it

12 ZRSCAESS =0 hfi il — A

13, FERKARN TR N TR R BE RGN DIFH B, SRR 8 A B0 R fF 2
FERMF LR, MR RNTF AN TEIE S, IR K T E BEAS AR i I 3¢
7K (Registered Capital),,

14, —BEEE P, TFEAN R A BT M D= 16 6% 1 ) — D P St b e fr, ann a2 se
JC, 1H2MIT, 182K, 1802 HIt5% .,

506

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

KAT, BUWKRATERIZ D R TR BRI,
A REAS BB AR AT H B8 3005 R DAL . ifF, A RIAYTEM BTAZ1,00007
W, ERATHEARG20EM, BOR RXHAA 270 R AT RARIG AT 5
MR 2 mEIEAT . W, BARRT 1,000 098 £ 2SN RSk R A A TR, RIMK
4 UEAR KA, LS5 o FRIERN X —ERAR AR, SRENET. %
AEHIN, RlAEse . REANER . AiE NI, SRS T, 25 SRR
N, KRR R E WA BER AR A9 2 AR A, S R A T RERILE 7Y
WGHR Y —3 SR o PRI, KRR BRI Y
BB, AEAL AT IR UL AT T B 3 58, BRI A R
SRR A, RS TE T R R AR Ay N R e, ARIRIR FE S Ab P
TR SR A R . BT, FREZD) T = 2ARRE T B B, AR
FEBRA N, GBI 1 il BE A0 A 2 RO D BT e e, i 4
B R ARG " SRR, MRS H R B — RIS, UM, & BRIRE

KA, eI R

= XA T RO RCA R AP AL B
oM A A

WNETENA, SR 2 “PRITHLRR” BRE S, HEDURBOT, E5b
AR skl (AFNE ) BITWRNIRZ 2, (HHCE A B AR b B
Jit ) PR AN RERE T AT BOALAG 9 IR . FRIE 2022 704E AR ZE A,
&=+ ZAFRE R, HapRI s MZIa iy 2k s 1 R EEA

15. 20HEZE904RAR, FRAN AR INAL BT — R AW A RIS S5, ixo mlR IR RABEA
w0l s A RA RIS PR, AR BENE A 1000700, War i R TP
JBe, RRBIHEG, 2 RICEI OB RIS APIHE G 23 ] HE32 1 P (S P
AR o N RS E B BT ph e e AR A, PR SE 1) 4 m A 1005 HE ST B
G, W, WK, R BUAE TR AREI100T7T T AR GIE T 25 B,
ERFZ B A 25 B Bt S AR AR . JeoR, A RITE A X AMet 55 2 A i)™
WA, B0 R TH202 T 0 T OGRRRESCR, MIBCRAIASZ R, A
FIBA P ER RIS T ERON, WRILUGRCA B3 BRI BEAR o A~ wIE M BEAS ok
BT E9999,998 T M R S 2 R AT I N INBEION SRS HA AN E, SO E
XA ZBEEAREBRIBARANETHE, WARELIL Al SEPREARE T AN R IB S E F AT

507

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

WKIA, EAJE “RUBH/NR A st ] S i B IR, AR A T BN R Lol
LY REARR ] A AR T N A B TR i ok o AT B R —
1=, TSR A G R T — B, O E AR AT BOR T
BRI, MHRAEBR . AR U Z IR E BT AT X ] i ik A 5
BE, RAFSESE R RGEEE AL AR T BABR ST AU
SRR I BCAL T T ST o i A 2 WG AS i B2 v (8 R AR B A s AR
W BRSEPRAAT 2R AR YIRS PRl 5 1 X WSl 2 Y AU A (e
WMR N R GEA I L2 2L . RIS e R e AR e 1 ARl AR
AISCIEAURUEL, JTFE) T “RURIRL . dikdeE” M AR R, f3liE 2
AT WAL FRSER b, Sk Rh il RO [ 4 2 il 7 PRI AR 22 A9 1
1%, B A5 HABEZAMX R, 4PRE UMTARERR, SA RGN 4
PRAPE R BE B 1, )N B 8 A sEis sl h i L £ ST, S5
AW, TR SO R T AR SR R [ ) B 2 T R 25+ B E, {H
(R i 5 ZE AN A S AR [ SE PR BL AT AR RE ST, TR0, A B R Y
BETRER RO ARATRER “HEKA” , PO EZT R RO RS
MRS R TP RIRETME, SR TR TP RIE IR ZE , TIRERAA T ¢
SR DRE AR IEWT,  TAE L RIS Z AL E R SIARPRIE . A5kt
SRR — DU E R R, A el R EOP T | R A AR BB

MR 2 E MBI 2 RAHE P AT GO AR i 5, R B LR B
TET R A R &5 BRI o AR R GEAS i B Bl e 58 s, FRATTA7E
A e N e YONNIATIS B= £ o 2 R ST D FRIE S ol s VB2 AT O o B b
R AT o AT ZEMR bR ik R e IR BT A bR E R SE A BRI 1 B AR ] B )
ARERIMREE, AT ARSI MUWELR , 05 BRI BE A AR

PR IS B AR A B OS2 19~ DR IS - VR R IR AN AR v Y
FAAEL R R I AR B B i — b A G, SO R AR SR AR Seft
—E LI BEARA , HARER MR R AL e ATEE RN, . SR P e Bt
ARIRERE T AR e, HIABEAST S BB R, ik T, 2 mlifE
PUAE ; WA BGE, WAFEBR L 2 s, AT AU A it aat,
LA TTEIER . A FIREEERIFINGT, AT LR BGR BUBRA, 5 R
ik BTy, IR AT B AL T EE P AL SR B A B AR A T XA B, R
AR AT B SRR DR LS A C BRI £ o AR 22 Rl 55 A AT

508

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

WONBRIATE, Web I SEAT LR E L5 o A IR ERRBTABIROH , Bk
A SE S5 BB , 2 FIE M SEA OB A S BR th BT S A2 P f oE
T e A AN T IR SR A S B AT D U RE ol LA BB AR AR L
o e, SRR AR IR R BE A U T D7 I

(1) “RAGAF" TR, 28 Rl BERARERE EE N A R 2008k, T e B4
£F, X B 3 R4 B RO . XA RMIBIAAS 1 A SR 5EA
“BRT, JUERPIER ANRAERRE, BERZN REAFT o BHAH
THORZ, EEABEHRRITIE N SXERAREAERLS), 14325 K
WK, MEBA RIEAAE T, A Banaka il BE Rt LG T B

(2) “TCHIAT]” T, A R BRI A BRI, (HSEBRgA)
GEA I e/ NECRL, AR R AR R 2 [ A R 5 5 04F B 1004F I £
BINL o XN AT BER AR T AR 0, A AT AR AR 1R 1382 ) BEAR 1
FEMI BT 0RO, IR Z “ToBiAT" o XA RIUERA SR A = 2B
g, RE—MEMASLAmEE, BAZTHRME-SH GG EE; nR—
BT 28, FEHARESIA RG0S, BRI RE AT BEAR AT
SO DR, B AT (AR ) BB R S BRI 5k, o (2
A ) HUH T ROREEE RN S AR I EOR . X FEIE T, BN HEE
XERARA B S HE#™ , WE (=i ) 53555 A BN AR JEAT HE 3 X
FRBARIBAU T, HASCIEUL, S SRS A

GYBBEHE MR RS RS EE R IE, TEo mlE e G BEEhE ik
NFBEM FEAS R XA ZRTE, AL OofrGesr, ArBuesidd]
B BRI Bles, AR NEE ORI REE TS O™ . “FE)” A9
FERABE, FRDERREE (LB R Y S , — HAROGETR, AT 5
AISMRIESETCIE SR, ATRERE A SR ATRA LS DT R 55 T4

(DN FVGEA e K A BT R ikt B (D o R AR BE R AR B
A R RTEM SA AT 9 AR KO REE S BTN, AR T
BARFAEFRITHLE . T (ARNE) bR Tk, M. Eo5kik

16. FIE (AP @™k ) H35F M “ NREBEZ B)™ 55, 5195 A H B R 58
ST G50, BN ZRAZ N BN A B BT, AN 32 BEITIR i)
PR "

509

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

SE BYFR 532 T 1 AR TE WP A AR HE R LR S AR, s S iRk il 32 e
WAERI IR IR 2T AE M, IEIR LUl R NZ AR SR B o X T8l 2 7]
M5, FREGRSGEN, REMRRADTHIRE,

GHFIEXMNE . RAFFIRA (ARLE) BT e AR B ek
A CATNE ) BITHIA20134F AZSBELTHRI BT T 3 AT HE i) 57 3% 224k
P, X CAmRE ) KT B BT AR AL ksl . Horb, ZERR
BRI, BRIBUH 7 30% B BOR AN, HARRY 5 A0F A ik i
B ZFRL,  BIBEA [l E KAl 5 A0S A 8 Aol 3k B 45 B8 38 B9 A BT 26 A AR O
Blo BARARLIZT S . A NI SR HLE ARE15 ALESF o

(6K AR . AR A HARASC A 2% WA i BE B4 4T
H A RARH AL, B T2 RPN A Fliz ER DR M B A A AT,
[ L 128 ml Al iz 8 A . G AR A 28 DB TCAE B ) JEE BOR A R 4R AR,
AAKERY, FeE 2 B m A E LIRS, AR EEBOH S, S8 Bl
BACHL I R AR S5 PER T 1D 10 e fl, R T HATER A O, DT &
SE P R BB BRSO T S A AN EORMAR LR, HAH S BN BEHE
TEBAREN A7/ 5 L, WPETEHLIC L ZT0H AU JEE Hi 5 19 2 I S e 39
8, LA AT REAYHE 2R R Tl UK

MGEAE RN RIEBE B Al A G AT B R PR 0L, B A (2
Al ) HLE THT RS BIEE A, (ELEAT — S8 S0 Ap A A R RE R T
GA L BB IR E R S, XA AR R . R
IR ) RUE Y = Fh AR 48 MARRIAR T, FEIZE 2y W) 2 AS 1 vk 3 sh AR AR I
Bo BTE, (AFHE) RER T RAREASREMSLEEOR, SRR G PR L
T T PRAR o VRN Bt 3, U R ARANGED TRE “BCR 2R ks
Lo WA RS iz B, A S AMMEN, B 2 R Tk
TIETEH T AR FE AR BN BRI, SO AT TN 5t
AR NIRRT . RIBTCRY, AfTsiF 2. REE AT A “HTN9
T A FBORE 2 EEAR? AR RE X HEAMIESIR B RS, A
LB E S, R LR a0 BRI SRR . S, EFE RN
R, DU, RIS

(DRT “PREGAET o “PREGAF” BIENFSEABEAR /N A F Sl
ZERARBOR M A FIMRIZE 8T 4E, FHEA R E B A 4 BOR

510

www.chinalawinfo.com www . pkulaw.cn



HEE W B A U MR W IR G e 1 B AN

WA AL, RO WSRARA T I A AR R O FA N AR A 2 IR TR B 451X
FNFI . ANER A AN T — BAX A m) KRBT 3C Sy, T B BOE
PR ZHE, WREAEH Z K M EAE20084F- 81T (AR ) B, dE# Xk
AR SR 7 1 T R K /AT DRI Do 6 ) | R = = ol W Sy S RPN U p d el
JUERY OS2 R ATSI RS N e S VIR Sk T VAN & /AN D Do e i StV G UL B o
FrOCERAEI” o REFERMREA . —REARNAREARRPIAT RAS
FULEXT, BRI ZBAR M A5, i, S35 w2
PR R ATHUEARMELESL 1 . Rl s, B MR A E , SeifE
S TR Z S AR RIS Lk R LRI A m AT AR AR 5 A
Gy BRURSEASAHIE B, DT 4 B BBl N B B8 S LAAT R DA R B KU B R
AN Z IR DT A SEAS [F) o 2 08 A R 51 A R AR & i A
T BB ATE AR, FiE T 2R R BT ST S, 57 W 32 Z AR
TAAWLAREST, Hi, WSEPRiz I G p ZORZE SRR . ansRAE XAl
BSE A RIS AR T A s, ACERNER, MEZRE., "kl
FHFFEI, ARG ABGETE,

EEAE R B R R 2 5F RO 0 A b A AR 2SR B — PP R B <1 R
I E NI R erRre 5 A IE i (1 TR E NG ) R R TP ) 4
AR 2ICER T SUACECA T LR . M SRIRSE 5 MR B 5% T-Beba W 7=, ek
ARG, IEOUNIRZ B RIR A AT, ARAEL AR5 — s [ AN e TE
o e B DA R R2oe ORI ST M Bl BRI S, X
MRS SGHE S IE W W s AT IT R, SE ARSI BTS2 w1
T, (HHNBEIFEN T AR STEERRB, ARPHRE S, . EEE AT
IS W 9 AR BEOBURR AR T X S Mot 55 1 KRt 24 24 R AR G 2 w5 55 97 AH 2
ifE. TERMBVRAREF B2, RIEGHARTER, RE IR A G5
NI E R 2RI, 55 AN ml UK FASIE ST LIIE B A 2R 22 5 B IR
AA RS 1Y . AR U B IR AL, AR =] I 7 B R 10k I
AL SHRAZ G et BBEARHR R | Wk Al 55 T Bl AR A 2 G A
ARPARE R 2R Y, AT DCRECR 38757 204 BN AREST - (D EIRRT I RE (2~
A ) H2056 008, WE BRI miE NS i FUBAR A FRDTAE, ks fot
%, TEEAEGHIAM SR, XA RS REES SHE . HRIE A RS A
AP BAARGE . ARIRES | M S SRR S S5 M i

511

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

S5, R AR A I T . FREE PR 22, 7EA R MFGEAS il B O
J5, B2 E1000CH) “IRIGAR]” RSREMH, (AW ) 520
A I LR B S RM, B WA A GRS 51 TR 25 JCE Ok, i
R HREA T ARSI, QFERTSS NA TR IEIE T, AR w2 50 £ 340
B, ARG IR (B PR ) A AR EIOUAR 2 SRl 45 o
it BRI TCAL, FIAL R AL . 312 R B A 7k
R AR, U R Bt (™) Rl (AR ) rldkmr
TS E o T IR BEAE AL BRI ZE A — I S AN S RIE R 1, T LAl ST
BRI H AR, I PE g bt e A Ik Besf e Ts k26,

X FBEABG N, IR SRR . RAR A8 288 10973 7
A R IR B R AT R, AT TR VESae 23 55 54T

“PREGA T FELE TR (AR ) S2054E MIEE, HAT
RFIRARAT R XOAE R CMEE ) & T FVESR I RUE Y, BRTEZ )R i3
TR RIS, kB SR AN B 58 AR i T AT sl 4 54T, AT E &
BT T A FEIGEA, W R 2008

QKT “TMAH" . “THAET LB D —HEIEEGS, A
AT AR RPN R, 20104F,  J5 e vk e AR 280 2 b 5 vk Bt — PR AR 1
TR T AR AR BT B0 AR B0 AR LUEEIA A RS 55 I ZE 1A i o B IR 1) 2
B, B YA RIS BARTE LS F LS P AR I A 40 0 AR RS2 I
RIS, MIERARR], FHRA CAFE) MARHLE E, GHRARRERE
B AR T 5 AR AR o RN OB R B AR S AT LA B A, Ef5AR
NFT LG (95 NA RIS, MRIGE T Rk ) #835%%, BB RAR
BUATBEAR . WVFIX PTG 2RI 2% 01, BORONURSRARAS I A2 1T 3 LA 7 F2
TR K, TAbEa . TR, TR ITRA . HEEEC M HHE N6
P E A D7 B AR, SRR IE S i 5 o HRFR, S IR Be A DA S AN
HREN—C B, RTRE (ARE) CRRASHIRAME, BT
BT 25 B BLAS , FRATIR AT G B E 2 R ™ S 0 s i sk
B, miAE (AR ) BiTm e AR IEERINGS, WA W RS B
JREAR AT GEA IR 6 A Jr 28 sl ok 24 2 AN B A IR By, (A A AT AT SR N R
Bt JI A AR ST BRI B AR BT I e A, DM BN e . B, A
BEN FL AT | R R R 0 R R RS Sy, R TR Z MR T,

512

www.chinalawinfo.com www . pkulaw.cn



HEE o B A U MR W IR G A 1 B AN

AR T R GE 55, LA RO B 7 AN BT 5, AR liAs
EoRo Frbd CARRE) N5 T

G)YRTAFIGA MM . b 58 KAk B, 7R s RIE T, BRIk
L AL 55 Bt st 2 Rl A 58 SR AARHE R SE S EOR A, e
TR S E &5 adnt, W (AFNE) ELmAA mITENA A F &
e, M HAZORMHIRSCA, B TR, WIGkEEIA .

A NN g YN A W S N .7/ A | vy 3 e T (= O =N
DAK FE 4555 e B BE B G IR 3, FEBLA Tk BEAR I 25 0 TSR B (il
EAAT MR AR AT 58 SC55 B 2eadi vk, 0 EL 2wl HAba S AT H 5 X
FHIBR . AR A S FBASEHE TR B AIg . WX AR EBE, RN
TEBOH T E R RE Y, BORIEAT 9 55 Al A0 24 £ B Hh i A SO
AFRALEAEIES , VARG H 5 A RO GETRBRIE ST . A RN T1ET EIRIR
HREEMA AL, RTPARIRMMOE, dal LA TS 2 hE 55 it
e, BIANBAR BRI O

b1k ) B A IR) R BL P A A B DO, R EE AR E o 7R R AR MY
JRR t ZAR MR "lRA B E I FBOH A RIARR RIS, ST RIS FIBRIEBE LAY
BUFHURIE A ALK 25 1 ORIREE , ENTAH A B A A A AT Y
Wot, TRPlCe sl 7 amiier Hg, (R, BRINSTAN T4
AR, B R IHERAC AR A TEN R IR R, 2R i, PRIEEIEH
SPEMERT, bR, ARAESZERT, RmA CRAERART , SRR
285, AR, A AV REASRFOCH B LG AT BOIREE . B EREBAT A IR
517 MR AT LI ? & N E BMER IR . 28R 5 BB R WA 7]
i, AL GEIR R SR AT o AR RO S T PR ol R R A E 12

17. BRARZ, T ENER SR R IEAE B AL — R AW, iR EN A 14, (A
S o A2 38 3 £l B AT PN S T 4 1 B 4 45 3R TP 50007 T U A THEFT S B 6T 24 ] K 120
W, LTEW T Ucka, BB BERrA9,50071 7T,

18. TRIGJRSFE T XTI, doEsic il AR IS E51L, et
WA TR T S 20K, FEEE TR AR MR, 255 IATEL . &9,
B AEREFERIE LR . e RERGE. T ST (FRTELIE L
A, BT T 32 [ 55 Be o 95 2 DU HEIE A Wl TEM B A I ke ), %
BRI : http://www.chinanews.com/gn/2013/10-27/5429091.shtml; HUEHSE]: 20134F10H
27H 5 VilnlEda]: 20144F4H 8H .

513

www.chinalawinfo.com www . pkulaw.cn



X552 2014 £ % 3

B, FAEA 2B UHEE LAY R A g LUk TR E T B
WA . B, MEEETE S EBIA R BRI 2, SRR AR
HEATG R, B A BRI RESK A A RO . 2R m AT AL
N, SRR i BRI S o AT B E——Fh ik i BT o A
KHARTER IR A G IR 2 B R M A C MR AL . A F— B
Pl (5T, AGE S BOR R SR SHUE, R M ORI 5T, e
IEBE A FlE RRAMR R I E A RS, IAREHE

TR GO e 5 T R S R BE TR I, B4R A R | TR
U LR R AR R AR 1 PR U AT 8% 12 . fEAFIE)Z W, BRI
HARZER BN R L 5a 4, G, FATEAT R 1 i 2 h 248505 . S
PG A i ) BRSO o T A 3 R 8 R ) Al o 2 2R 4 4
BN FNZE 5y 2 4, RN BTk Z 0GR R A A, R A S A AN
BIBFZ T 3058 . RFFRTFREA N At 22— R RS S i 0B EsE, K
b, MEHZ, KIS GO M A OO E R AR IETE .

(TEASCE R R, EH WG BB FOISCHR: EORR . CRAHERR U Y
KBS ;3 REH: (AFAFEAMESERAM GRS ) ; BH%E: (hifl
MBI A FRRE SRS AR ) 5 #55: GEREXFAGIARIE N REHALRE) ; 2
vk CRFERBISCEE——LUBR 2SR I BRI B ] ) 5 Xlgtie. (O 4
WEM AR AL ) 5 2R GEARTEAR = sEE R ACURER ) 5 X6
We:  (HEALYTR B R EAL S LRI BT —— IR A RRERY LB G ) 5 B
JEA: CNBEAEHRIB ™ F ) 55 ZEHEsuin . )

Institutional Remedies of Environmental and Logical Flaw

in Disruptive Reform of Company Capital System

GAN Pei-zhong

Abstract: The institutional reform of company capital in Company Law

happened in 2013 is a simple adoption of foreign practices from France, Japan,
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South Korea and Taiwan, without taking China's distinctive ecology into full
consideration. The efforts of administration for industry and commerce in repealing
the statutory registered capital and contributed capital, indeed has no foundation
because it is not only unlawful but also a shirking of regulatory responsibility. The
vague and ambiguous concept of “authorized capital” innovated in Shenzhen lacks
an institutional framework and thus is unenforceable. Also, exceeding its powers
in amending the national Company Law, the local government of Shenzhen has
impinged the integrity and authority of the National People's Congress, in fact
reduced legitimate lawmaking authority into mopping up the leftovers in the feast
of reform and essentially obtained opportunism advantages stemming out of “race
to the bottom”. To put it in a bigger picture, the disruptive legislation reform ignores
the backgrounds of and constrains on such reforms of capital rules in other civil law
countries. Moreover, China has no supporting legal and culture system as well as
comprehensive rules to safeguard transactions as common law countries, which makes
the statutory capital rule in company law our best choice to provide full protection to
creditors. Fortunately, the basic framework of statutory capital survives the reform.
We ought to formulate follow-up measures in further amendments of Company Law
and try to cure the defects and mistakes of the 2013 reform.

Keywords: Disruptive Reform; Transition without Foundation; Institutional

Nature of Capital; Institutional Remedies
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