' . 21 i mim 4 w9 ' '
CEpE =t ﬁ':

Introduction to Commercial Law
i — g }
(5 hR) |

KFH OEH

N )t J’E?H:Hﬁ%t.

% PEKING UNIVERSITY PRESS




"".‘ .
iy O

21 1 558 A+ 7 50 808

HALER (BEAMR) ey
GEFEEE (EIUR) .
AR KL

oy ' { iy I
& = Wi )

AP REMIARE OB AR, BAARE, BRI EERARTF—
fh, BIEAT, WA, KOISEEE,

ASHRERARANE. DU ATE SEE. A, BEA. SHA RR
. BEENRR BRI, SRS, S2EY.

ARHOIHIS2BEE, BRRNOE AN RORENN BT, BEY, L%
&, B,

AR ENE T RE R (M - R - AR ) , AKMET KM,

KPR, 1967F4E, WIHUBEA -+, ﬂ&ﬁﬁk#ﬁﬁﬁfﬁiﬂ?ﬂﬁﬁ%& 1}
TESIF. i, BEBHFHLEEBAL, MEEEREFBN, T FEENER,; RIE
HAEWBZEZEBPIESZEASZEZR. PEREZEHRSESEHE. | REEFSFIEK. 3
FEREARBZEZIENE. TREARKEREREZASSHER. | FEAHSITHEE
RLEBERNERTHERMDEAFTER (FInstAM ), BHIRE FAREDHARKRE 2
A5, '

FEHRPIEZME17I, £ CEREHR) (PEZER) FEATYLERRILX100%
B, TFEREANZESKERNEBERAME 170, £F "KEHE" BREWE
TSEREAT AR EIS S AREFIRIE2 ), RASEBEFAEM SRR RRIE
SEMELFERK (2006) . PEXFHRHHESBEME SR (2009) . T REEF
HEBIPEFMR—FR (2008—2009 ) . [TFESFBHEHFMRRE—FX2T (2010,
2014 ) . I"EAHEIMEBRER (2010) . BABPEERBFEHARKEIARR ( AN
Bl) =%% (2013) ,

978-7-301-25399-1

1 T

Eff: 39.007T

9'787301°253991"> _'



21 1538 A+ 750 %4

>
2 LR
2 T H TE
Introduction to Commercial Law
(56 hR)

£ 5 RFUR
ml g TR NG

G A 5K S it

i’ PEKING UNIVERSITY PRESS



BB EMS B (CIP) ¥

BIEFEIL/ RFRIEMN. —2 . —dbE: dERKRF ML, 2015.4
(21 2@ A RIVBH )
ISBN 978 -7 -301 - 25399 - |

I. OfF- T. %k 0. OFE—ENEIE—PE—BEFLR—HM
V. @MD923.991

HRE R A B 18 CIP B2 52 (2015) 55 018048 =

B B EETEIC (58 Th)

EFREE KPE R PEA HES BER
BEiERE ¥ ®

tr B =S ISBN 978 -7 -301 -25399 — |

AR R T dEsiAFHARYE

ity Wt db s S X ARATES 205 5 100871

d ik http://www. pup. en

BFEM law@ pup. pku. edu. en

RN @itmk¥HMmt @JtAkHMmtiE®RES

| & HBIEEE 62752015 A FTHE 62750672  4udR S 62752027
ED R F AL
g W & HEBS

730 Bk x980 BE¥ 16 FFA 22 Eldk 419 T3
2009 £E 8 A% 1 IR
2015 E4 B2k 20154 4 5 1 KEIE

i ft 39.00 5%

ARBVFE, RWLLEW 77 S0 8 A T Z A e S N,
REARPRAS, @IBR

HEMRERIE : 010 - 62752024 tHF (Y HT: (@ pup. pku. edu. cn

VR 4% 0007 D6 S8 ] i L R B IE F , EE ¢ 010 - 62756370



9 iz iT B

BHEZE A — B T 5, BB S S8, L2 AT, B F Rl R #
ik Rk B R R B e BT RUCR AW B, KB, EE TR =
TR R S IC S 2 ) T B A A o AR S R D Y BB R R L A
R 3% T IR, 5 4 T SR ) B R R B R, B LR R A 2011—2013 4
8 = SRR

$ih 5 — ELRORE , AH R A R B o R [T S TR, R A R KON HEIEAE IE .

b &
2015%1 A28



B G

MERNAFEF L VREALRBEHENTE, RINUALRE TR kR,
Egmel ikl R = —EMFRER . AEEEETARBRN%T, T
i s BV BZ RE A A IR, A 4558 1 T R ik A SR A SR A L AR R, R BB k2 A
MEHEEA-TRAMESmOICE. NBEXERE, BE 0 ENEA R E %
ki Atk ki AR AR GEFRE RIEE AR GHEE BT
B AR SRR .

AYERB W E X HE RS Y, A BMERS E LR T FERES
FRUEA & BV AT AME AN, EAKRE, 5 S8, GHEE,
— AN REARBE G T R BN A . AR TR B R o R T R A ok RN E W
fb BRI, HIEiE¥E— B TR, RE ¥ DB HE , ABRIH T 47 18
. HEBEaEHE AN T, MmN L EEE AHENRET A
LR BR — SR AR S L B E AR, Rl E ol v R K H
R R N\ BE GRS 8 H W R LA RO Kk k. TEMCHERE L, BE
B AL EEY R HEABRERSEER. ET¥ERNER ¥

AP0 B oM AREHRRRME RS B EMENAEHRR
WMAMGERRT B PHEME L EhSIHERE  FEME+Eh
ARG 2hHdERGR ER A ERB AR AN ERmLER, BR
AT 4 o 6 4 R E L Al g % ik e A 2 LA B S R R H R 80T KR
T1E,

AN B TE Rk e R — ey ik BE =ik, A A AW
H W5 a), R i R FEE A F G

A B K dn S RS B T AL BT A Y L K S
B B, 8 e B 90 A R !

o &
2009 # 5 A



®
I
B
)
5%

|

B B RN T B « v oo e iy £ 4 ¢ SO 2y P Y. ]
B B0 csovveresvosrsnnnnorsnsnsensoraracse s sarsossssseesessavssnssscsses §
B B eromumarmnn i 3 AR 5 34 3 SRR K R NAIASRL A akiranin e ree D

WA R senmen avs snsommmmrnen ves somemesonery vas sonsssnon ans rasaswnsnsns s 4G
- 20

« 22
TR HIERIREE oo e e s o s 3 o Moo 2 s soon TS
B A KA AL e e 28
ﬁﬁi%%ﬁ%ﬁ(ﬂ\.ﬂk b6 Wan B 44T ER SR W 6 4 s SRNERENNG S0 neparamsYent sss BT

I T
EIQE AEIE v e G
ﬁ*l’ﬁ]é‘]i‘[j‘r_ e e S 4 SAE BN e A SPREARRESEEE SF bawrnayase senewe D]
A B BB F] reverrer e s s s s s e 109
P T e et B &
BRI B AL e eeeerer e e s 120

I

F 3

0
[
£
L

bvol

2 ¥ B 3E I
—4%ﬂtﬂ#ﬂ#ﬂ#b‘;%&a\rﬂtﬂtﬂtﬂtﬂtmgq:ﬂtﬂtﬂtﬁty

i
I
OW R ORI P W W W W W I R W W W job

'|

|1

jv= N

R R W W
(R

HE
=4 & S o



2 BEFEIC(B R

%ﬁ* ‘iigt]'ﬁ'ﬁ"“""""""""" vos
5] *#ﬁﬁ*#iﬁﬁ#.........................

B MR IR L e e
SEE AEHE oo

B R
B ERRAE R
T N N I T RETTIRRRPIY
BHEY EHAREIEL eeereeneens e .
L LY s 'Y SN

WAR FRIBTE - orermorrovnormrassassanssinssansencns
B—F REHERHR
$:$ CE i
BZH AEMELE
8 kA RAR K S R e

F 3 1Y "

- 123
s+en 127
-+ 131
semaen 133
- 133
«xee 138
- 146
- 156
- 164
- 172
- 173
- 176
- 176
- 186
sxen 195
«ssn. 201
sEmESmEE K8 § PR UNERTANS 4B § ke samEdan) 490 $s sesdnenes "D0H
W= WA WAL T omu 100 awsmasinns sas s5m snwssses sos ok saxusnvns s boe sasassione
%:—Jﬁ E&MF
B oA B Y I A e i e e
g m¥ F4EH g{ A AR Qb e
y pad R FE T
%,:_"F L%Fﬁzé. [B] B 3 cerene e
3k G R N T Y OIS YI VP ORI P
BEF AFRBAF o
Bl R E SR
B R

207
207
215
219
228
232
234

- 234
- 239
. 245

254

ceves 260
couse 265
- 269
- 272
vesss 272
voees 287

- 292



5) ik E R AR T Fo TR ve 205 o5 snasnanesas sonsnananns bok swEHR RIS 1asina
B = 3 T IR L eoremenereren senosnunssieshn tnnnasane shsavsse e sen sonsssenses
LU BB E I o ovvreee e e e

ceen 204
- 300

306
309
309
318
332

- 334
- 337



€1 -1
< 1-2
[#1-3
[ 1-4
[{1-5
14 1-6
[%2-1
%13 -1
[ 3-2
[3-3
€ 4-1
<5-1
[%5-2
[€]5-3
s -4
45 -5
[%] 5 -6
% 6-1
€6 -2
[ 6-3
%6 -4
6 -5
€ 6-6
[% 7 -1

Pl H

|{}J’?Li’ffjﬁjﬁ 3 B, ARSI W § AT GRS SEE AR ERE 5 bk LET SRR e U

X

IS4 57 7 1 42 3K 45 R IR BEOF R AR A R -

R I FEAS JBUIU] o vevvnn vt e e e

ZHSEUE Y X R
23110 R £ 6 Y

G L SR AT AR 1 G R

1 3 A oy
TR [ 2 il iy PR &Y K
e 2 S22 PR i A

- 101

1 ) £ E R DR NT 5 2% 1

- 136

- 149
- 151
- 158
veer 165

- 178
178

- 187

R P HBSE € AR )

FEEEA(G AT R -
[t 2 vl WSg W £y 5 Y. -

IR INCE ST UP S SEUTIIRE
.- -.n ﬁlx""'i'l’i’:lfl;-ﬂ!f&% I B AT e BTN A R L

A G TRCR -

%H”[ '""fi’.lﬁI\

}ﬁl..': ‘f Hn{‘]ﬂ’:jt SEATS AR R S

BATABAGRETL cooeererranane
AT SRS oeeeeee

REAUE WNCTGE A VTl 'PE S

. 17
.18
- 18
s 67
- 74

76

134

-+ 189
w196

- 199
eee 208



2 BEF @S (B IR

B7-2 {EIERAL BB ABIALF]  ooreseeevonersesssmmnsnssaserssassassaces 211
S5 SRR B B SR we wve eve oo romsamans sos ecn commanaee v s20 1 vm oo ensers: 350
BI10-1 BEEE IR HERR v oorvmreermrneee e eee it eee s ces st ves s ens ceeainsesneees 312
B10-2 FHEEEEE PRI EERE »cx vonomsnon sws vo sesmorons 15 6 » s el iwuinie 198 80 54 einavniawss 3T



% H X

Z1-1 BREFEBEBRLPE cooroereerressceriensosiniiiiiinrssiiissmnssssssssscee 9
21 HBERBLET M EEIRE v omvommre voe seserameeves sesssemsesas sns 35
522 WK ATRA K T ATBR SRS A ooveevvs s 39
B30 RATRESEAE 2 ) AT SEAE 2 ) R A 4 A 2

532 ATBLSEAELE ) AT Gl JE 5 ovvesvvesee s e 5]
5323 ATRLSEAE LS o) S AT RS GBS ooeeeeseens e 52
$3- AT 1 T2 F2 8 | I P PR PPRTTIN. ¥
4:3- WERL T SGARALIRGE  oevoveer e e 55
53-6 MEMERINBGILEKZ I -orvevrevrermmmman. 56
53T MACK) GEBM BN G EREINFE oo 68
25-1 BUIE SR TR AR Z B oo 138
55-2 HWHEABRUELEITHIRHRERLI ooooervrrmrerr e 141
2:5-3 HEHUFS Fai B RERLIE o ooroerrmrmmnnre e 148
25-4 WM 5 IR B BRI oeeve e eeeiee e 152
£5-5 VURMME LB ZESHAT I MR AR BEAE LA -oovvvvvsees s vnsssesiencee e 153
L£5-6 PP G E LU Z HEEE o ooevvvmmeememmnmmmsnneien s 163
Bi9-1 P RRIT RIS oo 273
J9-2 @ IUAT T B I oo e 280



Hw Wk Mk

gﬁ_.

o
5
N
dIr
i
3
=
i

—. B5®%

(—) AEALHE

R i% (business law/commercial law) , IRFR B i, RIS AR AR 5/TH
Zo WHERRNWELA I BRGER BEEZEOBEELNE 25
ZIMFEER CAHRE GHREPE R ESEENE. BITARRELET
NIRRT SR Gy o — FRE IR B RL IR AT R, 30 7 IR B 3 1A i 1 32 A T 9 4 4
RV, R 0 e LA R L E (1 1-1)

Ri1T ik
1 9 6 [+ 4 5 R 95 52
% GEZ%. {548 W7
PREG. SLHE. HYEESE.
Mte wER%.)

CER
felke 2d)s AT
WiFt AR
Fro

B1-1 BEMAE

R 125 bt ] E AR AR AT Rk PRI M (B 1-1) o B BRI R R TR £
EHS IO AR ST s KA R, R R R AL L o AT R IRFR R R 5 8 T
ERMN SRR BT AT AN, REGEAFEITHELHAREE—H
(ALY Z 0 A6 15 Figr 2 A Tl b BRI Y  EA2 AR B 48 o ] A A 9K 2836
AT A JAb S S AT R G RIVE BT, d 9 R 20k, AT I — B IR A S 5 ik
D) FLAT AR 4 7l BRAT AT — A B IO 4 B R BR TR AT A 5 1R
FEF VRS B IR A A S5 IE S50 5 4 AR I AR AT RS R AT EA ST G —
(7 iR BT R SRIT R R S R A (8 1-1) o ERIETELE
5 5 B AL BUA AT B IR 91T R AL, B0 2 R GIE R R AT B
AT oLl ) 955 5 0 B, A 7038 o 45 I o VR T o 24 )R A — T o



2 BEFEE(Z MR

(=) EHHRBEPOH &

AR, FEAE 5 i AR R 2 AR Ok 1 b i & R 4R i AT AR TS OKOF R E
EHyA,BSENESFEEREERARMNES. MEEE—ERELREE
RIS HREI., AR, e, ERAEEA RS I (E1-2).
B 58 3 R ok, LR R R IR BT A SE B 5] Jy . 2013 4F 2 EK 114 2
Pri SO T 238 WM S AR N 18% o /N b T 5E ALY T2 R
21272 A, FHE 248745 K ETFMENFE, L2012 FlD 4 TR, LHZEFH
A R—B, ALEREMAEHTH L, REE S X 2009 48 {75 157 {7, 4
AEBMEIT A Rl RIUT BEBRA PR & F A0y A3 PR 2 v f 55 AR 1 M A o) 5
245 ,2014 SEBRFHEE 16 {7, FRETE 2014 F L BRE f HFEEHAT B L AL/ 5 96
o, M 5 Bl 7 8000 T M PR A R R AT B L SF RO A TR AL, TR EE R R
SRERBATH HMKS] T,

12 #HR|THLREBHHRITHERER

= BEMRE

REXRERARBES MLk RECERATHFXR HHEEAH
XS A SR T R R A B ARAE, BRI AR
5AEEH Bt A SR,

(—) k&n

R RBON A i — RAE R, A AW, HEXER
MR RFCR MR BH N S REIEHR VR, Bk LR TREM
WG R, b 7 8 CR L 2 BLAE MY SC B, 0 LR W (R R 9P 8 5 & 4 ik T fE e
VR R BN , 076 GIE 25 3) il B T K it 56 T [ 500 %5 I3 4 3 L Mg



-8 BABR X

THURLA 25 3K o 30K 67 0k 1 M9 0 5 N A I b 08 7 o 0 A 1 R L2
BT R A AR, — RN, R RO AE, SR
LML VB AR S 55 ST 4 T 1 o ML, o o T L T T b
BURIRI U5 R SR RSP vk o IRIER, T o 6 A R O PR ML, 28 70 2 A A
FF B M RIT GE 5 R ATIORIT % . Sk SRIFEDER T, ERERMET
SR TITE S

(=) elirh EEp

13 A& P RNIRBE, 79 R Ik B0 o JEAR AR, BA BORE 2 R U BE
il 5 IO 38 5%, 1 4 2% 9 26 B0 77 2% 49 10 5 8L 8 4 9 K O o W B
i LS S B AR 3 45 1 0 28 0F 5 JR A0 A , T 0 A HEHE X4 T4 , A T 8 B, 0%
0 B0 97 O A, 0 S 9 0 T S O

o FE R DR T T BEAE . BT B AR R N R TS L ELE 0 R
IO 28 BAE T B AR AE M B RS T Bk £ T . AR B TS SE , B
M IE MR F O MR IR B b, B e SRR A A h . MMART
Bk L AEL B T A G, B B 2 K, R B TR 2 4, G o S IR B
i, B 36 1476 5 4% IR 2 g o BB T

e, R T B R o 9 3 R A 0 4 0 M 48 X2 14 7 I
o 505 UM B LA R b, R B A S T 50 L WS 5 K
S LK 515 088 A5 5 32 5 bR 9 A0 BA R RS0 L R R B L 5 IR
HeHE 4 W 95 K T BR 5 4 55 7 2 MG S5 00 T X TR B A, R R BI RSB A LR
R B T R A A 5 L TR 5 R 3 A F RS SR AT R X
B % RS ey 58 o S8, B AOUAE HR HR S RR R ST . MBI,
o e 7 K B S R LT R0 L ) BE QBT R T R v . IE BRI,
TG A7 SR 0 FE B HE 2 R 8T 4 s A X O, A 3 ) o
HE2: % 45 B 2 LAZS ) 36 M WU 4 1), 3 K 7 ( soft law , BFRME RS ) T R 1
FRE, FREREIATF LR,

(Z) SBizfRHM

B4 18 WK BUIE T/ 902 R L R4 B IE S UL (0 JE Rtk 3 R — BN
SR 9 S 0 TR0 A TR 2 — AR T 0 B SAL R &, B A 4
8518, 7 8 A il 78 B 1 28 A i T R — o S T 308 2 TR AR AL B RS

D) B A GLE IS R B o HK FREA 15 RSEE 1997 4R AR 3 7576 S,

@  Roberta Romano, The States as a Laboratory ; Legal Innovation and State Competition for Corporate Char-
ters, Yale Law School Working Paper, 2005 ,http://ssrn. com/abstract = 706522 L Ji 5 i o) FJp) 2014 4E 10 A
22 11 :G. Moodie, Forly Years of Charter Compelition; A Race 1o Protect Directors’ from Lisbi(lizl;é‘:i;utd Law

School John M. Olin Center for Law, Economics and Business Fellows Discussion Paper No. |



4 BEF@E(HE IR

(UBLIE 0% Bk SCAk %6 ) B SR8 DR, AT BB 5% R 7 ik ) K R AR ST, WD IR IR S
RSk R s B AR I AR N A9 A PR | BE A5 ) £ B AT A B B AS 3
RSB mER BT, MEZMUREAMNEAS T L, REEE THA
R BE RO (A, BB FE RS T AR A, RE A FGEZ T L
KHA=MEA TR R E N FE Y9 2] A —FIR, K% B2
1 0 P 2R R 7 2 B X —— 17 2 R BB 2 R AR, T K 2 B I B T U M
XA, BRI RO EE b, EMEBENIEEERLREAR
TmE . RERA Y, bE SN, AL ERESE Z M.

(w) BRKEALHE

REDETAMEFRALREANESES, KENEAEMESEFMNEH
EEVRR,INARET MG B0 28 S5 GERE AT REERLE , AT 2
MRS A AR,

HYHWRR R ARG BRI, SR M &R, AU 2Bk e X B P
BR . TR A KA 2 R Z (8] i F% 4 50, 25 Fh 2 5 Ay B 2 e AR & L IROAR
REMBEBFEREAR  EFMPEFAEZES B RN, 2 & 08 5k, L
R RE R SO STt R R, SRR A R E B R PO BGE B 1T
i, ME3F X 5 FFEEAE B 5% DL K b T2 Bl o, sk pR B 9% 3 AR A2 4 Ak
N RERIES REESS REREESULRREESZHANSE, TARA
BORA B AR BRIERRES, XFEEEA K (1) HEARMEQE, THEMHMES
9 ;(2) ERRRAMBERBGIABETEZH;(3) KB LERERE., KEH
KA S 2 MBI ZE 5 S ALk & K& M IR 4 57 3 (secondary legislation ) , i 4% 4%
Bl ( regulations) \$§ % (directives) FIJR 5 ( decisions) . 4% il F 4% 7€ & /> A 51 € 4=
o 62T 5 A 5L B 7E B SE 1 0 B PN % e o A [ ok, 5 R B D A N R AT A%
e, n] REBE BN 2 52 SR IE BRI i Be (ECY) . s M 24 xR EH M, B it
o BR B UR A 7k O REAR HE T R MLV X R — 1R (L2, 8% T B a0 A |
B KX ¥ 72 7] ( European company, societas Europaea, i #i“SE” ) .

MR IFARER AR T RFEMENZ0A 4., B 19 e Rk ALk
KRBT A B B & R By B, Tk LR T B9 AN S BRI, RO ok
S BUA X A SFE AWML R EZ 0% R 5 H 3, Rk
X AL 2 SR B0 U0 T A %804 (15 , T 4R o O O K R MR RE S . A
REA TR AR, RO ARG, ERMFHEMERRTIN.

@ B WX (o [F 2 ) 36 P0G BB H L) L 4R ¢ P SR k42 ) 2008 4E 1Y),
@ Luca Enriques, EC Company Law Directives and Regulations; How Trivial Are They, ECGI Working
Paper, 2005, hutp://ssrn. com/abstract = 730388 ARG U] H ) 2014 410 ) 22 1,



-5 BERR 5

1] 22 55 3Pt G0 0l 7, L A S ) Y B R DR X LA RS AR, th e LA R R
ALK 22 Wl i M0 5, R4S 1968—2004 4, Kk 3 5 1 A B A4 43k 47 2 %,
750 VA i B B TR A € 2 TR BB 23 ) i B A X A B 08R , AR R R PR 3 4 o 5 e
Z Wik MERSA THEM IR . BE T EEEBMA, MENENR K
PE AL RS PR EERKE - A LA R, “Edd 0 B UL s
(i 32 T R JR 7S it A o] &b BT R X B vk R )RR Y, B RO EA SR
fir Rk BA R B A 45 0

=, BENEERREN

R 5 B REAR GO0, SRR ROk — E A Sk R EA R E N E LW FXRRAA
il Pl R Sl R) i 4 T R — i Rk L R R B S AR A
iU AR A RO R AR TSN A I T A Rk SO R R R R LE A B T AESE
PG T T O b i P R A RS P ) R A B T S A AR A R ko €8 A
R o AR DS I 0 SEAS T U AR O DY R 2 BN B Al B el SR AR 3L 5 K
FIE b 5L By g 2 IR W AAE 5 3L 5 2 F R 1-3) .

i A
|
! ! ! t
H47 l F i 15 3 5 ROK B 5 %% PR B AT
I
L. P A M TR T S ‘
o [ (o ||| =[] ] |m]||a|]a]=]|]x]|]®]|®
| e [ [ || s | R ||| w || R %|]|®
ol le || o[ | s || m|| 2|25 & %
i [ ||| m | m | m ||| x| ||| €| k|| 8| E
fo || ||t ¥

13 BEMEXRN

(=) $®Pobiagd R

@l F i (free enterprise ) , S 6 7 WA &5 133 fin o £ ) 0 B2 AT SR AN 2L Rl . X
HeAS 36 Al 0T AR B ACH iR 7E B R HE 2 T A N F RS A £
B, R s AR B R . R ISR A d e AR ATL A G
B 1, S AT B s AR Rk i A B R R Rk R A AT R

U (fif)4m - MWK g G BLA ik 1 tj.‘ﬂll:(Jf:—‘tmjﬁ‘zsa).uﬁmi*.ﬁ[ﬁlfﬁﬂlﬂm - Pl it
JE B A G G TR0 00 0 24 T 4 *-ju:ﬂ'.Mt!ﬁ-)iimdi{mﬁtﬂmmjﬁim).nﬁﬂﬁ.ﬁéd\ﬁ#.iﬁ!ﬁk
e R 2001 AE R, O 32 0T



