COMPANY LAW

2R

I EERE/ TR

V

v P E R R

&



N
P 'Y LAW

Ak

VW, EME T4
T CEE 8T R

v B 5 i



BMEERSBE (CIP) HiE

NERE/M, EREESE. —dE: FEEELML. 2006
ISBN 7 -80185 ~550 -7

I. 4 T.0%- @F- M A6 -FE-BHAE - #HH
IV. D922.291. 91

FHERAEEE CIP BEKTF (2006) 5013574 &

o 8 &
W EIRE HK

HAERZT: PERESL KM

: AERTARLXMEFEE S S (100040)

: PEBEB A (www. zgjecbs. com)

: zgjccbs@ vip. sina. com

i&: (010)68630385( 4miH) 68650015( K4T) 68650029 ( ff R )
: FHEHE

2 TATAE & TR T AL ED R A BR 2 i)

: 787mm x960mm 16 FF

: 20.25 Ep gk

: 361 TF

. 2006 453 A% IR 2006 43 A% —KENRI
: ISBN 7 -80185 -550 -7/D - 1525

: 32.00 T

& 3 B
N
B
®EE

MdF NI HBB &
SR E B RN

BRNMES, BN, SRLR
MBEBERRREMEN KR AR



Tl

i

Al S

1993 ERTEMMHBAELHE, FEERENRCLVS BN NS B,
wwﬁ@a%m@ﬂ.%&%ﬁ@ﬂﬁﬁﬂﬂgﬁimﬁwcﬁﬁ%ﬂﬁﬁ
mﬁT&ﬁﬁﬁa%Eﬂ,ﬁ%?@%ﬁﬁ%%mﬁzﬁﬁ,§M%ETQE
%%%%EﬁoQﬂ%%%&ﬁ&ﬁﬁ?*@ﬁ%%%%@%ﬁ$¢ﬂ§m,
ﬁ%53%85%§%$ﬂﬁﬁoﬁﬁﬁ%ﬁﬁ,ﬂ%ﬁ%Iw,@%ﬁ%%
m,%ﬁﬁ$$%%&ﬂ\x%,%ﬁﬂﬁﬁﬁ%ﬁ%%ﬁ%ﬂﬂﬁﬁﬁ@,
ﬁ@a%%i%ﬁiﬁﬁﬁc%251@@3%%%#%%%&%$%ﬂ%%
SEFNRT R BRAE RIS .

E%—Kﬁ%kﬁ%l%ﬂﬁ%ﬁﬁ.E%%%ﬁngﬁﬁﬁﬂﬁS:

Lﬁﬁ%%mgx—iﬁm,K—Eﬁ%%ﬁ#ﬁ%%%%ﬁ%&*ﬁ
#m,@¢%ﬁﬂ%—iﬁﬂ$%%ﬁ%.—E&ngﬁ%.—i%WEE
BEMTE, &,

Z¢%~$%$§%ﬁﬂ%,%ﬁuﬁEMﬁﬁaiﬁxﬁﬁﬁﬁmm
B, HRERRBHIENSHTELE Y ®ER,

1%Eﬁﬂﬁ&%i§i%3%&%%¥,%%%i%ﬁ%ﬁ%ﬁmg
&E*%K@,ﬁﬁ?ﬁ‘ﬁﬁxiﬁﬁﬁ%ﬁm,iﬁ%&,E%%M,—
BYR, UBRARESLEFH$4%3. mMH.

4@%#2@@&@%%&%%%.@%E%ﬁ%%ﬁ,U$m%.$
H%%i%*%&ﬁiw,¥~&z,ﬁﬁxﬁii,E%ﬁ%o

x%%~ﬁ%§%kﬁ¥ﬁ§%$%A%ﬁ%%}@mgﬁﬁﬁﬁ%ﬁﬂ
w%,ﬁiig%ﬁﬁﬁﬁ,ﬁﬁwﬁﬁﬂﬁ,&&Kmmﬁﬁ,ﬁiiﬂ%
E%,E#H%%ME%,EE&W.&M*%%%ﬁW%REﬂ%%%ﬁﬂ
F%%%Eo%u,ﬁiiﬁ%ﬁi\ﬁﬁ\Etﬁﬁ%&ﬁ%&ﬁ&%%
R, AR, BNEFHER,

(ol ®mEH
2006 £ 1 A



| IS
L

B
S

rvs

B3

I
| ot

LH

|

N R K &
. A HAENGEL -

] Aﬂ%kﬁik%%k%@% e
— A RARIARL EAARE T IAE JJEHH B e

S DA EAABTAGEH A
anﬂékkﬁiﬁﬁ%&%#\ﬁ

S AT EEHERITE o

—. NEHEGF ALK -
ERBALEEH -

2005 FARE (NER) BRHIEALE

W BERHCLATMQL -

ﬁmﬁ&¢aﬁ ¢A“mmmmmmmm
ﬁmﬁ&Aa%k#

(1)
(1)
T OINEIBEIR et e e
AT A R IR AE e e

(3)

< (3)
- (4)
(1)
- (9)

(9)

- (10)
e (12)

W, ATEABEAABTAMBMN ZEEIL oo
WA NFIEMIBES G oot
L NE A G R AE e e e e

(14)
(17)

- (17)
L (18)

%[m:‘ﬁ‘ Z\ﬁ]%@%ﬂﬁé@gjiﬁ@
- (19)
- (20)
- (21)

%_ﬁij‘ ﬁﬁ&%ﬁ‘&é}ﬁ]iﬁﬁﬂ‘)%#
%:ﬂ'ﬁj ﬁﬁﬁsﬁ{f@\ﬁjﬁiﬂgﬁﬁ
%_'_:i ﬁmi&/&ﬁ%ﬁg’qmm

(19)

(28)
(31)

-+ (37)
- (39)
-+ (39)

. - (45)

(45)



>
a2
B

Hl )\\ }\

£

L eE ...

I TES B FEA et e e e
W, NS FEBRATGEBAR
%Egi Emﬁ&z\ﬁlmﬁﬁmﬂ D
%_"—'ﬁ Mj\ﬁl;ﬁﬁﬁ':/&ﬁ]
_\Mkﬁmfﬁgaﬁm*mmmmmmmmmmmmmmmm
AR REAENEBEGINAE i,
AEREAEANG AR RAE e

W, —~AHRFENTHEL -
A, —AKFRFEDIHEAEIA -

Ny —~AFRFAEN G BAM TR coevrererrrrmerieniinn

B BEAMELA -
"\@ﬁﬁﬁAQ%m*5%&

B A R 8] dg BB -
EZT BRFEL ARSI -

!

I I U

N
3y

Bt AR EER e
— . BT TR 5 B HEA eeeeees

&ﬁ%g“mmmmmmmmmmmmmmmmmmmmmm.
\§$“mmmmmmmmmWMWmmmmmmmmmmmm.
A IS EIEE oot e e

U BEFE L e

T BT
BEUUH BRI IE ALY cvereert e e e

- %}E e e n are ass ses ses ses 3ee 3ss sas tEa tee see bt baetoe e ase san st e nn s

(46)
(47)
(50)
(50)
(51)
(53)

e (53)
- (54)

(54)
(54)
(58)
(60)
(60)

- (61)
- (61)
- (62)
- (63)
v (64)
- (66)
e - (66)
Z, BARENEE B EE A LEE R e
EL BEAIEEG BRI e e e e
2N - (68)
ceeen . (’72)
\ﬁmﬁ&&ahﬂgﬁﬁ&ggmmmmmWMMmmmmm
AIRFAE A S MEAR Y R ER A Al Fo SRR AE L v
FRRAAENE) AR AL PR R GG S T AL vvvvervmererrnnnennenns
AR A AL 5] BE AL AL R GZ oo veeierine it i vt saeea e
C HRRA AL ) AL SR A TR o
\gmﬁ&&a&ﬁ%ﬁﬁﬁ%%imWWMWWMWMWMW
FEE BROBERDBBIIEIL cooverrveerr e erieee e

(67)
(67)

(72)
(73)
(74)
(75)
(75)
(76)

- (81)
-+ (83)
-~ (83)



AN 3

= A R ) B 4 AR -+ (83)
. RBARANHMEANKESNEH A HG T o (84)
%_% B4 A BR -~ A1 B R L A e - (87)
— BROARNE R IME - (87)
SR A RN Bk S A - (89)
BN B R A A KR S R R 7 R - (93)
— ANE IR IR e Cereseiee e e (193)
= KB LIRR - (94)
Z.BRBARMEGRLIFX - (95)
BT BRHGARARMRIERE - (97)
 ARIZ IS - (97)
;%ulﬁﬁﬁ NMUMMmmmmmmmmmm”<%)

—, BAAE L . e eee i - (102)

S RRAM EEAL ¥ - (102)
;\igkﬁ%ﬁiﬁMWMMm““. - (103)
- ) EQﬁ?B@*%ﬁE‘ﬁHQfYB@ﬁﬁEﬁ T (110)
— . B E L Peeeeseaee e (110)

= R4 - (110)
2. RAE R - (111)
BN BEER% - (115)
—. il KA kR - (115)
=, AR AT LK - (116)
=, BHR AR & HK < (117)
W, BEKR. FAR, MBEFI TR E - (117)
B RRAK . R4 AR R R R - (118)
=W BROMEITSHEIL s - (119)
—. BBy KT - (119)
=, Bk e - (123)
FUY BRRAESRERT < (129)
- RENBA S K - (129)

= RESF A

- (130)



5
“llll
~

4

WEY BREERSHIEIT oo (132)
L EHAAGHBALBHAE e (132)
CBE L FHEBEARF e (132)
CBREMBAELRE EF e (136)
FLE BOBBRATMNBAMM i (140)
B MRERAEHEPMER o (142)
— BRAARDGAEHFMEG S oo (142)
. BB E RS AEIMERRH B e (143)
—, BAXASMUBMABHAE o (144)
S BREXSHMBARELAR oo (145)
W, A KRS BT (146)

A, BMAKRSRBGEFMEFE oo (149)
—y FEOGGM T B ILIE R oo (150)
I FELHIRAL e (150)
Z, FFLLBMBF e (15])

B EAEIREIRB e e (154)
CEFLSGUERNEREAZF e (154)
FBEREY DB o (156)
F—H AFMBELHHEERR e (164)

B W Iy

|

BB



H *

. NI MELHHEEMABILAT oo e
e (165)
- (167)
- (169)
- (169)
- (174)
- (176)
- (176)
- (177)
- (178)
- (181)
P (183)

o ANF R BBIEA e e

AT HEBEEAE e

= nAMHHE
= N HA
BIW WMHait®E
— BELSHRENAR
= HELSHRENBH
B=W ARFENSE
—. RNEAHEF A5 A
= BAI S B X
=, AR K
EAE LARM%
BT ~uEMEER

NS E K € S8

NSRS E S E
BN AuEHEMET

= A8 e R AT 24K
=, A A kER TS

. nahkFHEITRA

NI & 8 G F 213
=Y AFRMMENEHRS

SN NEAAELTRHH G 4L

;.f_t /A\ﬁm%#\ ﬁﬂ\ j;'ﬁ‘ ﬁﬁ

F—T AFRMAH
—. A& mA
AR RS

O ANE B FBIAEIE e e e e
- (202)
- (203)
- (206)
e (208)

W, A8 A6 kAR
A, NEASHHEA
K, NEAFe kAR

FEW AR

(164)

(183)

. (184)
- (186)
- (186)
- (189)
- (189)

s (190)
- (191)
- (194)

e (196)

A A E AR e e

- (197)

- (199)

- (201)

- (201)

- (201)

(196)

(202)



6
— ngﬁ\lé@ﬁ@ .........................................................
LR AP S R CE
Z. QA g aMiER
W, N paekEAR
EU AR WY
— . A E R e
Z R RAMRY
Z.RAHT, RRTHEEERL
$+—F LQANBEIEN
B— N EE
LA BB
NS SRS
o8] R IT
. A E BN
BN AHNEE
28 ke
AR R OR S
L kR AR B
. EHFRG L H
L kERA - ST TRRRRRRPRION
T AR EE SRR N &
VR 5] 6 kAL
VA ELPHBRBIENL D N EATENT
EELSARBAFALFEL S BT S
¥+_i EINENGE: R 2R
BN SEA A KH S LR
—. shE A3
. ShE G 5 AL
Z, BN 5 Ay kBN
Y AMEAFES LR
— B EAMMG R LY
Z AN S EMHYELIRER e e e
BN SEARS MRS LF

|

fn

B

|

ow B M

|

\\\ 1



H SR

— L SFERG S A ERFGRA] e (239)
S ARG S EMMELE e (240)
BWIUY AEAE S TVEABE S EE o (241)
— B A S A HMEGRAE e (241)
= yl-@/\;] S EMMEFE (242)
%__iﬁ %@%E%;ﬁqﬁﬁﬁﬁ e (246)
S NHRIBEBFENERL (249)
R 1 /\ﬂ&{i—’ﬁ—{f%ﬁﬁgmﬁ L (252)
— L RIERE E R LR PIE  coe e i i e e e (252)
I, ARIEATEFAEGG AR BIZ o s (254)
E. AREMEFEGGIARRGE oo e s (256)
Fide A RFEFIE DN FIEE e e (263)
qquAge;tﬁ@/\jg}Eg}g%m Ceee e (206)
JB 38 e (312)



EEME

REREATAZHAE, N RFEREAIERIH, REAULLFAHERK
Bt AEAEHERREHDLEA, RALALTHE: (1) AFR2EH
BIABGEELALR; 2) 2ARUTANENNLLEA; (3) 2AREK
ERIMOLAR,

REAEQAAENAETURLQAAPAEARAECLNARRGARLAAH
%k, RELAGCHABRELETLAAGLE ., REQAFFHALNE, HAFE
FHTE, THLAGE QX XELAE, AELFAMEELAT. REAIREHK
X, TUHKDAT LA EFANAM—-ANG, ETHL AL LA LB X A& FrEW
NE, TURANEQHAEAIA S92 08, UAGHHHEH X £ HFE, T
RBAALRENAEFAEHX

NEHENFEALTANMNFENEL: (1) 2aHE, BIARRGH
BABTUARMEHSREHEAANRER; (2) 2AHERAEHETUER
KERM, BHECHRARAR; (3) LA BEL L UEEHNETUENR
RAAUEHSME, RHAHLEFHKLE;, (4) 2FAHEXRE L5 4
EHRIFRREAERKZEL; (5) RAHENEIRLBABAEFEHE
ARXETHEBRAE S ZHER.,

NEAFAABRTAHERRLAIWEREHF R T REGEAEN, KA
ABMIABRIBREARTE, EXEMHEH, SN ATUEEERLAFL
REHEREN-—ALTEZHE. EAABTLAHELZEAT: (1) BREKS
NEARBRE; (2) FIALXASHABEEXSHER; 3) AR ATHBE



¥-E B #®

2
BX$8HY,

EAABEAHENMREH#ECE: (1) 2AFGEEATHNXRES,
HREFERL, BREAFAABTAHNENARAEH; (2) 2EAHER
BHEXKR TERBREEARUNFELTA; (3) REEHTLEAEH
RUwkpa gt xdFE, AKERLAABRTANENLELHE,; (4) &
AMEREFREFTREECHAEETKREALTAX,

DR HZRFEALNARL, AANMPLATTAURDEARK ., A% R
WEREHEWER, (1) 2AZRATHEF I RN EHSE; (2) 2aA%R
AENEANBLEFEHNEZRHE; (3) AAARBEHUALPERAALHE
BHER; (4) RAZRXGAXTEBFALHE LN ER,

BCOCTII IO TR III S RO TP 0 0 0 oo TITETITETITIOI T IO 0

o~

¥SEFIER

RRKE: REXFERFERAE. LUEIRE
fE. FEAAEEINGE,

X B AINRE NFEERZE ELEY
XRo

—BTR: ASENBMESREBE. LAHEHNFE
B Ko

ST TIE 0T T T E T e e T e e ey
D 0 0 0 0> 0T 4 0> <> 0> 0 0> 0> 0> 0 4>

\OOOOOO'OQO’O'O.O E IO B BT I BT T T T 9 0 0T 0 0T 0 T 8 8T 0T 0 T L5 8L 0> 8> 0> #



F—T LFEHER

A AN

b=l

—, ARNBMIRRAZRRIE

(=) Ad8me

MNIHFEMAERE, “A" ALK, 2K, 2EZHER, 5 “%" #
X, MM, A%, BEREA%E; “F” A¥E. IRNVER, AF, 1,
mE. A, AF%E, BELHREBNER, 1 “BRUEM BHE S
RAER" ( (WEKFEHR), 1992 FHK) . FH AT “company” FHiFENH
AR REE—AEER. BITEXOET? —BiNY, ARSFEE AR
B — ST, 24 B BUR A2 AR X4 5 9 7 6 24 A
B, FEREBNIANZARIARSESI AARERRXEBNY, #EEH
HHR. BAEEEAR, “A8" —HERFENBNEFREMN, BEX—RER
BTt — 5 R M BT D,

(PEARJSHEATL) B2 ARE3 AR “AEFHADREK
BARATEREARINAERTEAATRGAERAR.” “AaRSdEA,
AWML OEAMPE, EEEAMER . 28 AR 2™ XA & B3 5 AHE K
. ARBELANOBAR AN B FEH AR AR ABRE; ROEAERL
AR BARAA A R AR AR ABRE.” RELRANE, REAARR
WKBAREBRRIN, BRAUEKEBRBEBROXM AR ABAERTEN L B®
Ao REAT S HHRIEADRBREHRA A FRHER,

(Z) Ad ek

L ARIBRAEMIABYBEAL, AR —@ARBETF %, FFiEA
B, BEEERENATEMNRE, A EFMIAEE EERE L BRI R
B, RERBANABHLE, RAI-TREL2MIIHLE, REELARSHR
RBI—H; HK, AAAEHRIARERELFARBUECHEX, NEH
HZEWEY, MM ABARBEERERIE. AAMIAEHEERINEME
REBCHM Y™, B, REAFREHBAE, AREZEHFNEAMT,



-7 H ®

4
SAABRATEMETRE . SEEARKNEAFEEE SRR EEMAN
B

2. RHEIBRUBMABRESLEAN. EFERARENFFAANAR
B, BRPEER A A BLUAR AT AREUR KPR E A 232, A BFER
HEHMHEERAEAARHRESHE, THLAREKBRAMBENELX
o KELQRNAME., AFAMMEZERRY, AEEL. BLAANELERE
g, BEMIEAFG, GO ETFEE, TBOAM, BFHSAME, flbiE
W, WETRE, RXBUTMESARNKE, KEHLFIE.

3. DA RMGEBI AN HA, KEBR T FEQFERAHAOER, 8
— A?ﬁi&ﬁﬁ%ﬁ@“?%ﬁﬂm%%ﬁ%# At R FE LA
E%Eﬁﬂ%@“ﬂﬂ%ﬂm%%ﬁ&%@ﬁ BAARBE S0, B,
KA LN BEREAFERAEOBRF, BITMEMESETE, RE
CAmE) 6 RME: “WRUAF, WYHK R A7 S DH% B Hig T 8ig,
HEFBAEMBOLAMN, BATECHEI NS CHERTELARER
BERLF,; AAGAEMERRLAMEN, FEFCHEREITATRER
BrARAR ., . TEERMAE R A AL BB AER, BN 7B
A B In BBt o F e

AT SR E-S

(=) AHRFENE 5 KM H RS

AR 20 B A MR AT LA 23 140 o A BR 3 15 20 7 40 B 0 A P2 7 7
Ko FHBLRENE R BRI E D%,

A RRFE 2 FRAE AR LU th BN RX A AR HRAE, AR U ELHE
PEX AR B RMFTAEMEUEA. ARFTEAALET 19 e WEE, 4
RFARXRARAMTILFEAOEE. BEMAARSREERFE, XLE
RELAAESRKBRERBRYETFEN. FRFELAAEURLLHEAM
PERE S AR T, AR AUt FE 0 R 2 A AL K [ A TR
MBEERIL: ARFEAAORRTURARA, BTUREKA, HBEEAK
ERMBEELAERNERANEL S0 A5 ARFE LA B RAUREEL FFEE K Y
Mt BORMABEBIESN ARG ORFES (HEEHE), HFEFE
O R AT B B B R SR 28 0 A AL 3 S B AR R 0 7 PR 4 7 ) P
—H, ERETGEHRE. HFRELLARKEEOE LT T ™HHR
W ARBEARAWE ~EARAFAWMER, WL LREE, AOHHLRE



F—T KFEBRR s

g, ARRERE. AREERARK, RELERE, iR AR
#, RY/NESYHEEALEA, ETHEFFREEFERNEM.

BB FERAFRBEARLWELRR S AEEBA, BARURFTRE KRG
M ARIREFE, AFRUKSTHE> M AFAMEKEAFSTEOLEEA,
BOEARAREFWMTILFTENRE : BARUHFAA MR 68 x4 5 5
AREERRE, EX-RAEBRGERABDSHRTELATALFHELE: ROEF
RABMERU ST HEBTRS, BRE (ROMEIL) ARSAFRTHAH
Bit. Z—REBRBARLAASHRIELANEERXS; BREAERA AR
MITHERE, EAREEWEEES. A%, SARKILARML, REEH
KRNI KNG . BFRENTH, BEREH, YRELERETEL,

(=) Aed, FEXEFRENE

ERMELAMFERARERR, E¥8 EAMOSE. AFEIHE K,
FERA—H, EAELBEESNULARE —ENEA. UBREANEHEDL
A AN, BAGAR; UAEMMANRE LMY, IEAAF.

NG 2RI S REFAE SIS LB LR LR 89 AR 2 715 94812
ABRARFMTRE: F—, BRAULIA B S| x 2 55 &%
WRHERE. Bk, AGARARRBEARRS, MAERRNLHMER, K
KREERARE T ARMIREFENES: $=, ASATBRKZEE R LR
EHBERE, RAZEANGFERBERANEET, TRFELFARRBMA
BAF, EREARGAARBREM SRS LHBREEFT EHX G,

BREAFXIIRBEFIENESIREAAFNAENER=RBREN, SR
KHERABEXR, BAARABMTRE: £—, B2FANSRER=A
ANHRERARE. ARARTRBESLAAMNEARER, REANEASAAM
FRFEXR; B2, REAMAAMS REAREL, REMFIEULIAT
HERBNR; B=, REARARKZIBAREEFFE, Hit, THAEE
EXR, REHEIHTLURAR, BROFRAGARRBHOEE A,

BRURABRKEEANERIUARR= N EAEMOLTRME AT,
FEAE—BREAA WA RARBEF RS —HOBRA LUK EE N
REABFRELHRHERL.

(Z) A28, sStAXFHEHLF

BEARIEHOARE, THARISNAEAT., SEAANBEEAF,

AEAARE-HERAEAARMAEOATEERE, BELFKE
ERH A,



F—-#E & [

SEATRSARATMN MBS, REFEE AEARFER)
FREN R A REEES, BTUEREEAEREEDOAT, — Bk
B, S FAE A AT R S0 FLR A A 5 IS4 HLM

SARAT, SARATMEN - HEREEAT, BEADREER—
MEREL, EEERRBREIFRA 4 ARTA AR S E G
HASR, HTFERAASREEES, FUCOERYEEAH,

(W) BN 5FAE

B2 RSN RE 6 ROV ARME , FTLUS A A S N AR 5 T A AR,

BAARKAERMAA —FHROBG, FHESLREHEEADE
BLEEDMAT . BATAR—FEHL T, A RBERA T, BEF
ERARANG . SUBHH—AAMBE DSBS R R B E B
BT, RAEMAT S B — A G B A B R AR B S A
ALFEHHAT, WRRRAA,

FARARGERAEUF B —FAALHEEH . XRNAT, FAA
SR OB AR, RANET UM T Rk 5 ORI FT . 4 A — BN
TRURFHEOROXFARNRE REARET. SAF5TATNLE
KW ERKBARGATNER, MRAAAMTA R MR ET AR ER T
ML, FEVKRTLUER “RAABBAGE, BERGAAMTFAT
B KR AE

(£) &28 5954

EFHGRELWMR KR 5K, LKA T D0 B4 A5 4
A,

BATRHAATE, REEARRGEDL T L RAEEE T 5 L IR
N, RERLEAFROAT. HATNRMNFRAAMSH, H47
R AAELEFSNLLN, FRA CUEARR, AFLEEHHOMNH.
RARRBAT N HR IS 5 507, WA [ S M b R A S
W, MAALSEEA, Eit, 54705 RALHEBATRE,

(%) 3ARAE—ANE

REAABRKSE, TUHARSNEAAAN—ALA,

FALFRKHFANU L (EBS) WRELAERRIHAF, £
NARRMEHATL EWAR, RADEENES. —MBR. — AL AR
B — R A R T A ] R BT A AL TR — AA R —



