®mHE RS0 R
—_— X X
ERINI2

HUTIR

H & HUER mHE 8§




L
HERERELE




L # A

A& # A

SR & H

F X SR



BBERSKE (CIP) MR

NENGROMEE TR £S5
—L#g: E#g AR R, 2004
(HIRBIEA P AT RER)
ISBN 7-208 - 05107 -0

I.A. . O F... Nl. AF-2%g—%K—
- E N. D922.291.915

[ AR A B 5 4E CIP BB (2004) 55 028988 S

TEHEE EXEW
GRAE L P X

HERW K #
HRREAS -
AT B ROV
BER WS
& EEN BER B &
42 ) fR 48 A

EBAL ¢ 2R
(200001 LBEEFE 1938  www.ewen. cc)
i RERE ETHO AT
B4 o4 FIENRIRY A PR B ENRY
FA850x 1168 1/32 EPK18.5 W3 FH 420,000
2004 4 BE UM 2004 4E 4 A% 1 ERRY
E% 1-5,100

ISBN 7 - 208 — 05107 — 0/D-890
4 38.00 7T



HREHEMY

m 2 =

: FoJs EEF ELFE

R:BEE EHRL KT FEE
W B WmAR AR ERE
KBRE KRESHE B K KRGF
TR XA



52

YW+ ARBEZPLoBEM(FRIRAXTREERSEX
3 2 5 ) 3 T 18] 8 S ) A R e, T 0T A R R LAY
KA R AERGAARFREAE, T EL2AEAN
IR LM, TR B A AR XA T A e A A
RER ABBRTENRR T AT HEFAH EHL TR B
RESWEGERAE AT, IRANEEFULHNEAE
HHERAEAALEXFRA XK RE.

ERERHEXTHEFEMN T AR, ZENAR
MR A B sk A R E A W AT R A MR, P
BYRAAHALEHNEENERNRBRUFAARY. &
AWTHARARHLEATHEFERHAAEER UK, RE L
AREHERBTEAMAR, 1994 SHMAHCTRAR £
BEAREM 1999 £ MANREBERFEREALERALKT
REL A EERHENEXER, HEZXTHEF AW S
AL NREAT R EFRENEIRR RRGET BLhEM, T
NEERFENRIRZRI N RR R ENHL L EATHLHF
RERGTRAANEERE., AN, LAFE, - FHREL
HeEHAERRA MR, AAHNIANRVERFE,. 5 —FF
RELNFAEHEFENEEARINARESR EXMHEE L,
IHEMEMBRANNE, #—FRRE ZELAEEHECRY

olo



LRI UG RBIFE

HEWARMBHRRGUYFEEL, AR LS ETEE LA &
HHEN TR L HPELTRIALTEST &,

REERAET>ABRSHASHA T E B SN A %
HHEEER L AR NESIM A A ALEELERNEEREH
WMERETRBNEERN FZH SN QAL REENEZ
BEN FRELEFREAN., ARRAANAT L4 E Y
EEFE ERHAVMARABS LS 2HHNENS SR, £
B RENAGEANETNLEMAZHFTEF. A %F
B E B RAMBR, RANAERHE WL R, A
SIRHERERNEN, ARERAEHATBEEENE, ERE
MEEHENAE RRENRETANRALTERKEA.,
BUNAREOANFELAFORRE, U FEA TN R
AR AR ME O R R MR R OR AR L S T £
RUTEE CLRABRRPIRESRNHR, RE
Binds 5 KB B AER LA B E S NT R T, XBWAE T
BB TUSERRNAEE BB L EHERTENH L
MER REALAHFHVEARNI S, SR . EUNES
RENFRTE AUAERBEE LBRAUFFH TR, UAET
REETHRE A SRR AR,

LETE P RAREEWEENELRER —F 0T
W, RMES LA EERNEAHE AT AB T HE
WHENL BEERFEN YR AR ATRYE AT BREE
ENFIRFREARPHAR FREOASARORE HE%
ERTIREF ORI, A Xl b R REEFH LS F 8
AR EREEBELAREXE A TRRTRAS., K&
ROFN ARG AREA TR ENTEEGH W EE Y
K xR A I xR B R A
- 2.



Fr

ERMHNEEEFEARNEEGRE, RRAKESFHN
SHWE R LR N PR E N, R RATHHAEEA
JESLE ARG B BAMAR. BRXAFREAENN
AEWARR BLEAFHREEFR, A XEEEH L E
AR R#ETEAE REARE B T2 - %2 Z0&
BERE. T eFE-SEEN-ERR, HELL, ZHHF
KARBBNERNEAALEREL AT oA mE4NHE
KAB HEZHOHREN QA FEHNENERARE . B 2
LHEHRBEREHEE,
AT

R A REBAIB K KEE

ch

2004 £ 3 H



[

............................................................... ZEA 1
BB ROIBE
v BRI H BT Ly eoverennrerninnniiinaiiiiniiiiiiiiiiniii. 2
RUPFRFRRD AR KR RIEHK
TEH N T B JE L L eorveecsrrsnssnnsonnuionniiiiiniiiinini 2
HEFAFEENF RSP LY L ceorerereecronnccnnnnnan. 16
ERARE FEUHARATEHRAH oveeoenens 27
X SN A R = R XA L 7 R E
BIRAE H I Y eoeereeoersitnsnninianiiinnniiiinini. 34
RELARADFEMEARAADEFHRHR oeeees 45
s RS E MRS BIR AT LYY ceoveeerrernneininaninae.. 55
XIHRARAAREL T NEFSFHFARALA %R
BRIGHEME L A 2 voveverrsersrsnnnnarasnniisrsasicnconiananns 55
RUBMENAREEFRBFCERHHAR
TAMEFLEBROATRMERZLY G coveerrennes cevaee 66
« REERIB BTG L) veeveveeererennrtciniiiiineiincen, 75



DB YR RPIEIE

XRALARADNFEEARBGARLAAFET AR
LREE D ERBETEREH LY ceveeeronreanaansnns
TEXREEEEREBRARKRBER KR
DU <sesnresassressensiossesasssentassanttrbassrasanssesssste
REFRELLHARRELAEHLRAFREL
TR B AL coeverrereresrnameessinenntic et

T o AL LR L LY oeeeremmneressssssensoniniisesinisisiees
WL E L SR AL S R S woeverseereen
ST S Ty 2 UNLY § ¥

%”Hﬁ%i%%ﬁ%%{%gqgﬁ ..............................
SR O P T 0 T LT SO
BEFREE LA LS R B YL ceonnnerenennnnes
ERRERATRARA SRS AARLLEE

%[ﬁ]gq%\ ......................................................
R AR A BT AL 214 woereeserneen
EAURRERADRET HHBHRA TSR

ﬂ%ﬁ&&ﬂ@}%gq% ....................................

Fi o JETRALZS LU LY cvvveerennerensnesennrnemmnecroiineienininenens
BEXERERFEFRRR S EHL LEELRA



B #
REHRRARANARAREEFELBRE N
= | 3% 4 % ................................................... 221
L EZT L0 FTT LI EET TP S 234
R W EFESE T LS ceeeeereeereeiienniinnnnnaan 244
e T TN Y T CUT T T T S 244
CESET YNT T TSIE P Y SRR 252
4., AT BETEEBIY v oovevssorsssscarsossassssnssrvsnvsrnsan 276
KBTI AR b R A
Bl 2] ) voveresiennsitvornsvnsnnrnsasnsvnsssassnsssonsessasssnane 276
EREARD TP FEL L) ceersscconenrnanseeranerssssssssons 286
iy TEWR
1@§mﬁ{£ﬁﬂﬂgﬁgﬁwﬁ.¢ﬁj} ........................... 296
—A’Aﬂ%ﬁ%lﬁ]@%ﬁﬁ ............................................. 311
ﬁﬁ@%&ﬁﬁj?ﬁﬁﬁf@};ﬁ ....................................... 335
ﬁﬂﬁﬂ&?ﬁ%&ﬁﬁﬁﬂZﬁﬂf ................................. 352
MNSE A4 ] BE B T 1 2 R R VA U B
R TSR v s sencsssssasssssissisistnenrnas e ssnnsissannn 363
Xjﬁ;éﬂké\\ﬁ]ﬁﬁﬁgmg{% ................................. 379
AU B B A ATV R [A] B+ eveevrneeerermnemnonnnnnnnnn 394
AR FEATE 5 B0 TS FEAE IR HE i wvvenesoeneseneeeoe 409
| *%Z&ﬁ'ﬂ@ﬂi@lﬁlﬂ- ........... 420
RE WD I LB PPT - o-eovrrortnssassasararsrssssssanasssssssas 429
?&‘@E$Eﬁ)‘(%m_ﬁy§mﬁ .................................... 444



A NG RBIFFIE

AT A T RBLZ R oeoreseniscirnsssnrisanesnessenenssonns 461
AT AT FEAL P T ceeeeeemeneerenerermemnimsniiiiniie. 475
W ETT A FIRIE B E AR RG] oeeeervevrrrrermrmmnseninenn 489
A A RILFEA T coevrerermrriiniiiiiiniiin 512
q’ﬁkﬁ;’é*ﬂ@i\\ﬁ]%iﬂgﬂ%m ........................... 558
R R 573
JE D seeerecesccccsentstcnncnaccsccscnnccncscnsssnsssasanncssasanacnenes 574



TABLE OF CONTENTS

Part One Tlié Selected Cases

. The Dispute over Investment by Shareholders «««---

A Pharmaceuticals Research Institute v. a Prod-
ucts Co. , Ltd. concerning the Dispute over

the Investment in Joint Establishment of a

Hi_tech Project Company ------------------------------

Zheng v. Jin, etc, concerning the Dispute over
the Agreement on Establishment of a Company
A National Music Instrument Factory v. a Com-

mercial Trade Co. , Ltd. , etc. concerning the

Dispute over Investment ---------- ®sessssccsssssssses

A Textile Machinery Limited Liability Company v.
a Machinery Import & Export Group Co. ,

Ltd. etc. concerning the Dispute over Invest-

An Industry Co. , Ltd. v. a Technology Co. , Ltd.

concerning the Dispute over Investment «ssssseseseces

Preface llllllllllllllllllllllllllllllllllllllllllllll Li Guoguang 1

s 27



PIYHRGIEE

II.

The Dispute over the Assistance in Establishment of

a Company with Fictitious Registered Capital ---

An Industry and Trade Co., Ltd. v. a Public
Accountants Co. , Ltd., etc. concerning the

Dispute over Compensation for Losses Caused

by Fictitious Assets Examination «sesseseesseesass

A Textile Clothing Company v. an Economic
Development Center, etc. concerning the Dispute
over Compensation for Losses Caused by
Helping Others to Establish a Company with

Fictitious Registered Capital «-cseeeeeeresreneencs
. The Dispute over the Request for Return of the

Amount of Investment by Shareholders +++:++-ecee-

A Copper Industry Co., Ltd. v. a Group Limited
Liability Co. » etc. concerning the Dispute over
Request for Return of the Amount of Investment
for Their Denying the Identity of Dormant

Partner S PP EE 00000000900 00000000000ss000BRsIsRANERRRRIRIES

Ding v. Chen, etc. concerning the Dispute over

Request for Return of the Amount of Invest-

ment by the Dormant Partner «ssseeeeceeceaiinnes

Gong v. an Industry Limited Liability Company,
etc. concerning the Dispute over Request for

Return of the Amount of Investment by the

Nominal Partner .......................................

. The Dispute over Transfer of Stock Ownership -

Gao v. Hu, etc. concerning the Dispute over

020

veeeee 55

...... 66

...... 75



Table of Contents

Validity of the Contract on Transfer of Stock

Ownership seesseseereeesese ceetseestttinencatatsteesaraenanns 102
A Group Co. , Ltd. v. a Technology Co. , Ltd.

concerning the Dispute over Compensation for

Losses Caused by Transaction of Shares with

“Defects in Quality” «++++e- eeeesreseenintttietanecananens 111
A Group Co, , Ltd. v. He, etc. concerning the

Dispute over Returning of the Amount of

INVESLMENT ctreseersereressonterenscernnnisansnnnsssensasesss 120
Gao v. Huang concerning Dispute over Compen-

sation of the Contract on Tansfer of Stock

Ownership ecesssesererrnmrrruecciiennns S 10
Ren v. a Construction Engineering Co., Ltd.

concerning the Dispute over Transfer of Stock

Ownership and a Business Contract ssssssseessecorses 137
Xie v. Zhang, etc. concerning the Dispute over

Transfer of Stock Ownership in a Sino-foreign

Cooperative Enterprise «+++sssssssesrensnareraraesessessees 148
An Enterprise Development Company v. a Petrol

Products Co, , Ltd. , etc. concerning the Dis-

pute over Deadlock in Transfer of Stock Owner-

ship in the Company sesetsessecinsecitiacniiicaiannniannn, 160
. The Dispute over Shareholder’s Equity «++++«++sseseeses 184
Zhou v. an Energy Research Institute concerning

the Dispute over the Right to Confirm Allot-

ment of Shares in a Stock Cooperative Enter-

prise ...................... R 184

3.



NEYHRGIHEE

Deng v. a Real Estate Consulting Co., Ltd.,
etc, concerning the Dispute over the Right to
Confirm the Shares Held by the Staff «eccecececesees
A Group Co., Ltd. v. an Industry and Trade
Co., Ltd. concerning the Dispute over the
Shareholder’s Right to be Informed :ececeeersecesesee
Zhu v. an Elevator Engineering Co. , Ltd. concern-
ing the Dispute over Surplus Distribution ---==+=+2=2+-+-
An Economic Trade Development Co. , Ltd. v.
Liu, etc. concerning the Dispute over Damage
of the Company’s Interests by the Director and
Manager «-++++sssersararasasesrnnmnnnanss
The Eleven People including Zhang v. Huang
concerning the Dispute over Compensation for
Damage of the Company’s Interests =«+seerencaceenes
VI. The Dispute over Restructure, Recapitalization
and the Sales of an Enterprise +ssssseesessseesaessaes
The Dispute over the Invalidation of the Arbitra-
tion Award concerning the Recapitalization of
a Cotton Textile Head Factory «ssesesseeeccnceeencenss
Qiu v, the People’s Government of a Town con-
cerning the Dispute over the Contract on Sales
of an Enterprise seseessserssssssssarssrvessreeniucessans
VI. The Dispute over Dissolving and Bankruptcy of a
Company  sesssesssseseens crresrerrenae crvesteseersatentanniens
A Housing Property Industry Company v. the

Materials Supply Center, etc. concerning the

-4-

221



Table of Contents

Dispute over the Request to Dissolve the com-

DATLY  etesesteresstiatiiiitetiiiititiiiititiitittittantes

The Dispute over Bankruptcy of a Steel Co. ,

Lt, seeececececteanncaaaneiinentecencncccccaccsacncancennes

Part wa Research on Spéeial Subjects

A Discussion on Legal Effect in Transfer of Stock

Ownership in a Limited Liability Company +++++=+++-

An Investigation and Analysis on the Legal Problem

of One-person Company ++sssessssesesssessnaennnaeenannns

Company Deadlock and an Exploration of Judicial

Remedy .........................................................

Discrimination and Analysis on the Legal Problem of

the Company’s Providing Guarantee for the Share-

holders sesssvsssiesivasanansivensunsnnysvesassiassnessnnsssssnss

From the American Injunction system, Consider the

Perfection of Remedy Means for the Lawsuit Right

of the Company Law in China =-+sssseeeeeeeecnaannnnn.

A Consideration of the Legal System for One-person

Company ------------------------------------------------------

A Discussion on the Legal Problem in the Lawsuit of

the Surplus Distribution Right in the Company ------

The Applicable Law for the Shareholders’ Liability of the
Investment and Their Liability to Augment the Capital

The Legal Problem on Dormant Investment in the

Company ......................................................



