AN ol B B AR

16 E

B OB I ARTALGBRGEREL, —RRARAZLRBRESR, =2 RG]
BENAELE, MHEAE “FIRBHRER —FIHMNXIEMRK BT E, BRT EfFit
ALK A BRI AT G AR A A ke LR ok R RSN — BUR M B R B A K A 69 SR AT Ak
MR, Y5 AT ALRF—8, AHBREES LG FENATF, Ehah b, B 54
KBS 2, ¥R EMRGEREY ., HRAFEEMEN R Y5 R R AR S K
AZR), BAELNSZRAGEZ, VAERHINRES R MRS &) ki ml ey X8, (ShRAETE)
HATIE, 2a RN ARTH RIS (A8 %) i, HRmFEFRILGE.

EEIRE: AN —BURN; PR AL &R WY SRMR

[ HES %S ] D922.291.91 [ SCEkiR5AIED ] A [ XE4S 12096-6180 ( 2019 ) 06-0074-13

—. [E)RERYER

2013 FRFFERLPE (R BHRAESREX CRARERESHX), SAMEHEARR T
DU A 0 SR PR AN U, 4% R AR BT SO R, R AR BB 0 H A R 2
G CREL 55 e FILE ot FEl A 5058 00 H R B AR AE RO BR A1), i BT o 28 APt a5
[ & P LSO B I S S A R T, & RS E A UE I A T

WA —BUR I, B8 THES L. 5%, TRIBTHERAENERES, HN 2T OPEER
A CHUBCA TR o Ho, TEi b PR B2 N B A I A A 15058 Aiall, HR A B 24145,
EIfE b o AU, Bl TR IMAET T, AR M 2P A e, MG T ULZERIX .

EEHBUF AR ChE (R B SREBXEEIE) CRR CEHEINED 1T “KX
AL IR, (R BCA FE SO S X A TS . AR 55— S0k, XA Al B 2 L L
7 IR BT 2 7 3L A1 B B0 Al AR Ah B AR Al 5.

[EHEFA] BHE, FE¥L, REME KRR, A2,

(1) ZW 2013 SFE B CPE (R BB S REX BT ED.

(2) M4 2013 FEEF TRITEERAR GETHRBESE (R B b 55 RE X U7 B E T R R #e, WRX
BRI E A T8 XA BRI A R R AR AR R Aol AR 2 ST AN N BE il B Fe o3 SO S kil 2 2y SRR
AMEIEARE N AE GBI A A b 5 A AR = 28 5 S

74



1o R LAY BN ERREL

HEWNTRX . RBX EE Tk X, Bl R XS CERIMNE) DONE 1 XA A
WALANBATEETT T B 56K, TSR R XA AL T 3738 L] Clnfig g 5. —Rm s, X
WAL I R N B AR AR, IBAZ AR ATLGE A (PR NRISME A 735D CRAR (A F]
D) KT ENEMBRI AR (H2, XA IR R S A ], %A R RS EE
I CRFE) KT AR 2K, WA, EIUATHIRER, A S IXZ AR5t Al i A
B AP IR B R T m k.

FE—NZEE, —aRel (ERREGE R BPSNRARNTT Z AT —MaRam, H
PRE TR “(D) SRAAHTIMER 2 — IR SR &5l g™
Hof, BERAIHIEZESL, TORERE, BT I ABTERALEE. EEN
FERIN G, BUE& RN IR A s, SaE R, SRR HUE I AR EUR B C 2 I
ERANE SOEE . ATEEM, KT K. (2) BT I ABEITEEALER. EREE
55, BUEE RN TIEGREELE, B2 RO R ARG TUE, 7275 BUR B HENL OGS
T, MEE R, (3) GRTTLAEEY. e & E e, SUJETEY, ¥
WTTARHZA LR, JREORBATTEESR.” BT &AW HIN TEEE T8, JFHAN TR
RKER, BRAFITIERSAE, R R RS FRERBIREIRR, FIRANTIRAR (B
FEEEY), FEE AL HREEEEL, ER: (D BEREEER: (2 M ik,

R B S R T, BRI T RAUHMER: (1) CARNE) 55 182 SR K% e M gt IR
SE N AR 2B B A ™ BRI RS AT SR e R AR A 52 B HE KBRS AR IR AT A (A
FE) B 182 SRIURE?  (2) VEBEINE T4, FIRMER GRS RN, MEUE S0 7 e il
RALHE? (3D SRR I BT AV ) & B ) o A2 W L HEME , VR TE 4 I R gt B 5 [R] DL K gt iAol
&1 T B I B e AN HEAL IS A A S R ?

(e NI E NG B8 ME SR B) CRAR (haba B8 ik seiti 2 01)) 5
90 &N (it N RILANE Hh Ah & A 4 A iR SEE AU ) CRAR P ah A AR ki st 2 i ) D
55 48 25 AIRLE T A E A AN G Ak AR e o P S Al ) A B SR ) (AT 2p D i 2
FAER LRSI, 11 HLAR L2 1 W LG e . FEARB AR F, WR AR AR
W, ThgksERE, SERBERRE. REEATHIERZ M EK, TiEggEaE, Bl
RIBFIHAE HR, FR XK, s E R, SR HUE R AR BUR B C 2 L,
MomERS (BERGERRAR) MFHRE, REIUARE. ERAREES, R —J5
AT R BREMEN L, Bl kgsias, AETermi. §R. =
FERUAE ) 55— 7, 50 Al phy 3 e R 40 2k DR 22 B4 s JBAT & 1R B — D3 B8O A3 AL 1) ik
PURSR Y R, AL

TR SR R R, 0 T 5 IX A RSP RI S BE Al e R RERE AN B olk—H¢, BEE M (A
) R AREMBIIIE . M52, MRS, A58, SEEREEE

75



2R ZBREEITIE

R E R, SFLT7 R B AU RS RI% B DB RS 5 Al

AN E EEAFELLT A B, THeRE (ARNE) KT alEmE e & H et
WMo 58—, &M T B A IX Z MR B B AT HE RS . 5=, X H X N AR 5t
A MV R RV AR AR LA

— X (ARR) F 182 &R

(—) 23R e

CARRED 5 182 SN ARTE RIEFTHFI R A R AR HER AL 7 RGHRIE: AR 488 K2 H N
M, AREAFEE IR AR R G 2 B E B, i AR RE R, A AR AR AR R DL
10%LA ERIB AR, o LTS SR ROERBE AR 7l o 12550 S 2wl R I 1] R

IRAE (AT iE R L), ARERZ “ AFFESE— N 2R ARBE FNIR R s
TPIRES, BUORABATT SO0 28 R BRI AN R T T 7. (27K B — A WrRHE AR S0 e L F
AFMEE TR “HTRARRES, WA RS — SR 2 B B8R AR IR 2 (B s AR . = A
T, TR AR A R EEARAT IR AR A .

FEXMNAFRBERMRE TAFEREE. BEHINA, X2 — MR AR BUA SR & PR Y
FaAiE, RIBAFRARE. ERZE AR SERZN, AR IR, HTARBIGEH
PSR, MHAREZ I NER . S, AR, ERAE SRS, Y a%EIA
N, AFBRRREE AR, AR EFRESIE N A HIAE R R S RS P, §
A RIBITHHIR R, ARIEFZ TR, TR RAE RIEE VPSR IPRA . XS R TR
M, RNAFMERX RENER. RESHL. Ll EHAME “AF7 SR EMS IR
TR B EE T RIE MG, (RS R — e R E, 24tk =20,

WHEHWN, AdERE - MEEEIME. P ERERRER: (1) R BES 5L
B EZH. (2 HTATEEFBE L B8, =R E R T RS 8O0E TR
G 355 FE R E I 2R 2 (R B MK HH s N0 %) . A RER) A% O TE T A | BB 7 R T 58 4 P 5%
PR Sy, ToVEE RS — & Wik 5. @

EERERE, St “@EEHEEATERNAE", NEFNALMSZEEAE, e ATRREPr
FEE M, WIS ARERA SRR, EESRR, @EREAR. (B AREFxRTER (PEAR
HHE AL HFRERE () CPRR (CARNERREMRE (ZO)) MUEmPURE R, HIh

(3) #fAR: (GEEVE LA FMERA BRI R ERY, GERBIFA) 2005 4255 3 #1, 3 130 L.

(4) Z=BESG: (G (AR Hm “AFMER G E 2 R, (B TR (& RHERRD) 2006 425 3 1,
%309 .

(5) R Lk (AFHERZEMEERESBREERE—LUHNIA A S5 A SRR A O R IFY, (AL 2R ) 2006 4£5 2
W, 68 M.

(6) XBi: (F@AFELY, PHENRKZEH AL 2009 R, 2 650 TL.

76



1o R LAY BN ERREL

AR S R R B R R A R A S TR A B A, AR AL AR, 7

(=)&) % 182 F A0 1PHA

25 2 S w0 0 VS AR I W ) PR B0 AT T R, ISR R EAE LR R Y

B, SRZDEMRTE X4 BT AR, BRERERLE, A, %%
JB T 2B R AR, IR A R A, A B

B, PR ANEMBOR AN BRI, UNREERA AR R 10% L BRI, miHERR
T RINBER E A FF 10% 0L RN ZAR: A BB E FNEM R A RGN s ATEL
K FE,

W=, SR DB . SEENVERTN S R R AR R RO R AR, BT A
" LML, s =07 oo s (BIAERTIR R IR E . NS, AR Z A 2y i it
—ANF AR B R A R B R R AR N8 AT (Bl lndr & AR 4L BEATA R R AR
SIEFSUBTER PRI JE 5 B R RREE s v A 7 5 FAth AR DA S B I S8 S 3
M pr. " BARTRE (ARIR) 55 74 2 HAE T BAGRHIS LG RAL, (H2 %568 RIS A
B AFAER. W2 dt, HIRARERN, KA RGEEITHE, WRBEAR, BARASGE
DL F BRI DA H R 892 o 2 R A T AT S L AL

S, AFMECEBE . BN CAFNE) 5 182 A KA, Hoal LLHIE 2 &85 i &
B2, mEfEz R A EREEET, ARERRRK Tz —. mH, &%FEEH
Hatig th A FMBR A TUFE, 5™ E X ENARERIEFAE —EREE. 'Y (AFEAER
B (D) B8 1458 2 FRAAE “ AR CAENTEARL. R 2 FO il SRR 5 52 21T, 8 ARl
B WP AR DR A 355, DARCA R M Ay BN SR AT IE A, e ik
AFIVRIAR), NRIEFRATZE”, WM “ARMER” A, 503850 A 7E R AR R 2k (R
TIEEVEFRIAATFYEH) EAHERRTE A R RECE 2 A VERTE A B 2 S R 5 Bl H
MR A F B v 2B R el gy

HA, 28182 ZKICTIE— AN, BPFTE RIS B %R BT IRR W B v S
FRA DT RO B AR A2 AR AR H A R R A e, AER B NABEJR) 1) 2 ) B v 4 i i AR B 2 1)
A7, HWARZ )L GRS LiE B ML BAEEA, BWRERAE NPATIER R
BRI, BN E RS, RIE (CARNE) 5182 AHINLE, ARG AR, A DL

(7) xRE: (BARATNEY, EHHARAL 2008 4R, 55 803 T,

(8) Mihik: (BWREAFRTEMBEAIALS5EE), (BRITBEEEE TG FM) 2007 4£58 6 1, 25 82-83 7.

(9) BKRIfL: A PR STAE A ) % AR RS RN ) v B P —— 26 VR M 2R 30 Akt o [ 5 7R ), (B IR ER) 2010 4R35 5 1, 55 135 T,

(10) 3 F b (A FNME R SR M0 B B AR B —— DART IH A R A BB TS O R IEY,  CHTTT AL 282D 2006 42 2
W, 720,

(11) BKRIMT: AR5 A =B AR R S5 R RV AR Bkl ——28 VA I A 0 A b B R 7R Y, (BUERIR) 2010 458 5 1, &
137 T,

77



2R ZBREEITIE

TR A RN A BOE H TS A W SRR A B SN B B A E AL
ANAE R B IG5, HA R REE RIEFT R @ iE E 1, RT3 RNE MU I 1B AR 1
5, AREEERPARBARPITINIR N ). ARANE TR, AR 45 R 25
BIRFIRARR AT, AR A FMNIRFLE

ERXIXANA R, HEHRH TSI E IR JFE 0 AR ZE I, Bk R e 2
FRELA T, B — IR EA F R EUS TSR . — IR R R A e — R A R T 4 F A
AR TS mEER . " AEEB AR B R LR, B A R R FATASUE S R,
LB T DA N, fEMECZ R ONE R HEE YD . — I BN Y E AR,
Rt T BH A N BRI A B RO AN BRGNS H I, B LHEE R, iR 58 4h Y
HANETRY WREEEATERR, BrikpigEEE s F.

(=) BsheymmRize

B, EEE, REERHEAILUE) 4 1430 4 () REBW LRSS Y B RRYE %K
% () THERKFEMERZ R, FEAFELINUKRSFEH: B, EFMAAFFHESEEIER Y
H, BARTEFT @R, IF B m ils AN 00 FH B 2 e a4k, B HT
ZER, ARBDNESMFELSAGEH AR T RAR S0 X0t E: 38, BRAREAT BRI A
TR, TEAREEDESHREE RS IR —BIE N, AR AT O EF ST 2B
=, AR IR R s Y, EFEEBHARPACE., EEBE S UARE.
FEFISRVER 77 AT SB— Z2RME RV bk AT, i B A ™. 5 = 2RAT N, Bl
AFEENA OB SH M. AR R EIEAN NS ARZHERME. HUKF, “HH]”
o R “HRVE” M8 S0 2, AR “IBE7 “HRVE” AT A FRREA ATReM R “ IR, 5] ks
7R WA EE R 25 SR4E T, R EIAR A, Y

UbAh, AR DARME %3R5 (5) TR, Bifde AR Cadsb 5t HARRTE S E M)
I B NS S 7= o BR TR AR LASE, TERNEIK GZEEE (1D TD. fifN GZKE (3D T,
AF GZREE (9 D FFREEERMIFAT, ER ] DUEEA A .

Hk, A, IR RREC R .

B, AL BEMERN A R E R R ANER R T Z1EK, UKL LLG F A JLH] 56 8

(12) ZFEEG: GFr (ARNE) PRifg “ ARMER” B2 M ERTY, (GRIUE T RZS2M GERFERO) 2006 455 3 #, 28
(13) &l CAFATBUREURN R AR R BEF 5 —— LG 2 J] AR E VR B B ALY, (2B ER) 2009 4258 1 1, 38 92 7L,
(14) SEENERAFLES “RNEMEL” LA “ME0E4” M, HIESON “judicial dissolution” I “dissolution decree”.

(15) BKFIT: A PR 5T A2 0 B AR A B AT ) i i —— SR FERA ) 22 S AU Th [ S 7 ), (BUERIRD) 2010 428 5 3, 3

16) WEREK. @IEAR: (B AT FIEARBCH B ELEAT ), CHABEZL) 2008 E55 1 H#, %5 89-90 T,

78



1o R LAY BN ERREL

ALY B 824 SKMIHIE, REVFAMERERESKE. BAR. SRR FELRN. #
BrHEmaRE: (D ARETIRER MR (2) AR LEFER, ERrz Hilg &R LRI,
BOESHE LB —F LA E (3) AFRPATIS IR AR . PAT B BUEE F AL S K B,
ARE . IR SR R VA A B AR AT MR (AT A S ad RO §TE A AT N . BT, VEBEA
Y AR ai 2 B, A DURYE 7 RO MR A 7 R dr 2.

B, FIUUREG BDVERBORYE R I8 SR AR B A | . FRAE (2005 FEATENE) B 833 4%
RLE, FREFAMN EEERE: R RERARRRI 10% 0L ERRZR, BiFA CRITRG (A
IO BRAN) 10% L FEEII AR . MR iR (1) A RS BI3AT I8 1™ 5 R M A R R A
AFWEHIIE, BUFEE R TCEWRE R E Z R (2) ARM= Mg Bk s B3 kY, H
f& S oy 7 PATEAERT

B AN A G SR, €2005 FFEAFE) SPBREURIAMT N E T H B EHLE] DL &
HIGE AL, BN T I VR B i . AR IR IZIE S 824 4. 5B 836 KMIMLE, AHXtand
R R B 2 I, 4 T DAESREERE, BERIEEIFIAMIE S (ABWLCERIN) $E 4t R 4
{3, (RT3 A D AHIE W JE 2 IR R 1 5 846 25 UIHLSE T IR 45 W VRIS A 492 2 I 24 T A E -
AR RS, 0 RAE VRN TP A E B R B I R 1, T A 5 P45 2 AR L T s G 43 B AT

BJG, EUEE, R 1986 FMr=ik) 5 122 £ KM e, JI#EREH (winding-up by
court) " M FEAAE: A FLERER IO VAR TR L R R A RAT, ZA R R BEL S
W, JERBIECAEE—F; AR AR R —FENEALE, siFEsolEd—&; AR
FEAHT55 ERCNRATRIMTIBEER “AIEMATM” . 5 124 FUE, ARHREERIEER
NEFEAT . AT EF. AR 2N AFNEEAN. HRITEEN T FS KR, Sitii
5 JRBE A X R 2 A F I NS AIBNERR, AT LLREERISE. G, FE Camsifs
P R AR SR BEAIE B A R R F A 2 1] [ R IR, R4 AR A AUREE S s A
PRA T GENBIR, I A B 8 A5 AR S o e ™ B3 S, IS ATE A AL “ A IERATH 7, 2

(2006 FAFE) 2 994 K HHE 998 FME T IRARMAAN T FEZ v T FHEH, AF
W ZR T DL YRR AR HiEE L (1) ARIFHS UARX T FHETA R ARSI AR (B0
FifhE 2> <M MIT A EERCEEAE, s8E (2) LRI A ENEAE R CBFEAR
RHAENTAEN) MIREH I BOX R P . XA FAGER TR, @ FAR AR R

(17) ZEEZEHN “winding-up” B —L22H TR “MREC7. (B4, 456 (1986 fE =LY DR ki KREAE], FEEEANIFLE
O FFREORE H 2 MBS B X B, i E A S . RIEi%E, EE A REEREREE, BEEE X aRER R
A B R AR B RS 5o VRIS B ORSRBITE B, AR TR ANE A T T S 8. WEHENRAERE AR A EAFL:. HH
BFME R, EARIAEALEZH, WRARMITAELSMAEINEE, WHR MR A 7 ITA RERLR.

(18) 43N\ (contributory), 2¥gAF BENIEHES, M)A R KB TUEIN, BIFERABEEE.

(19) InRe Rica Gold Washing Co. (1879) 11 Ch. D. 36.

(20) 1In Re Yenidje Tobacco Co. Ltd. (1916) 2 Ch. 426.

79



2R ZBREEITIE

IRAE A ] A AR S Bt 22 ) AR AR BREE RS N o AN T AT MR I BLSER LAE T, F
i 32 FMR AL AR T A ELIRAR SE SR ORE . WAH SR AN SRR AR IR o

IERAE WA EA L PP FAT AN L, (HZ SIS KRR R BIE T IRLEAT R T
ARPYrE, MRS AR R MRV FAT AT 080, B EGER: MAR T EH 1A
W@ A B HEEREY; AR TUFEAT AR RA BN, AMAE—DITTRIFI2E,
NP FEAT O AR TR RS AR . ARG AIELR AR N T RFAD
WARZ B AR & BRES LS. EmEOHM. KIS, 20

FEARVYIE 2 Vreh, RG] DA 95 4% (1) HEERSR AR H MR, (2) 2R
D) EAECE A IO HT; (3) RVFR YRR IR S LA R 4% 30, AR A R RFIFR;
(4) BRNFRZIER AN LB IR MBS, (5) ZORFEAMN B B 24 7 A 5 g S
PRI BB, HARZ AR H WK, R AR TR, BEERENE, XEELIFA
B SVHE NS BCR IR R TR R A R AIE R #AIEU, A2 TgrE 2 Jf R A2 A a2 2
RICHI SRS AR 1Al iRt . Horb ™ 7 (R 98 A2 Fo v J o i 2o LBty 5 ik 45 LAt i
REE AT, RFRHAF. RALERHE (1986 FH ™) 55 122 5 HT 528 (1 5 7 E 1) %475
P AR A AT BLESRIE B iR S 7]

FRRE HAMEEKIE, SHEAFEAE AR B, MNTRARRER R %
A2 F, o EEE ST HAE, X B 2R (R4 BB LE A5 7 ABR A o A BRAAS A R 37 28 7] R /N
Ry ARG HOIRELE 10%BERA R HO, o EBUT 7R DR =M U 3 R E T2
EER, ROREE/N 1 BRI 6 32 BI040 3 I8 0] UL I A A s ROGr I TE e . SRR, BARA A
Vi YRR TR T IR ZORTE A 7 IBUM, (R ik AR B SR T ke — AN 2 B
BEN, AEREGOAN AR MR G R T, AT BRI, BT LGS Hi% 2
N2 fE S AR RS, 3K P B RRA M G S T . iR, SR T AT AR B 2 =] 1
TR B TIRARLASE), v E A SRRl Sl T8 . BAMNIARI R, Nix fovr 2 1R #H
RKAENAT DS RMBHZ IR, Pl AR EHE ATBER.

=. GRMEREARBHZENXR

(=) B3 SR TASE 8 7 5 i
XTSRRI E SR A (T, HURR AR A AT, WA
B AR T 057 B EHLICHE? R HIL (oA EAE RAESTIEN) 5 48
S LHOR (3 SN, BN R MO AT B L R SRRER X S, 5
(AR S, SRR I RGBT B SR RER A BT AE, 8

(21) Paul Paterson, A Criticism of the Contractual Approach to Unfair Prejudice, 27 COMPANY LAWYER 204, 206—209 (2006).

80



1o R LAY BN ERREL

JE R H A LOGHEERR AR IRl g bR & R — FRRHLMEAR R (e, ATRARRIRRN “ Bk

P AT E M. AR 1998 5, e NRIEBAE A mlEmRe ot i th . “BIE AN
WA E A — 7 M HE NN RIEB SRR, ZORBEECE & A IFE o s A 5uEm, ARE
BEAU SO A B A RELIEGE SR B TR R A . ” 2 b H A E & R80T
rem&IE. BATUES, MAHNER.

7 55 BRAE 2004 SR A SCHF R, ARG E — T A SR AR BRI, B YL HEE
RS B ALY, A AUEAT PR U BR B R T — T A M A R k. S HEHL IS TEBCH b i 24 7
GApLTy, AL I BN %3S AR U BB AR P IXANIATE 2005 4G5 [ 45 B i
DIV A2

2008 4, FISTHRIMATAE— AR, BN RIS 27 2R I CA =] B AR T 9SO
T PANE T BRI BT RN T AN AT A F L RS 55 B AL e iRk S e T Ty
SRR BRI, B 21 B HELOCHROIZ SR AT AR LRI 4, RSO AU IRE B B S LA
AR 0 A RO R B ok, ) R B e o S B i ) e B A7 A R T ) B b e IR AR SR A I
6o 2SI EIRAR SRR A B AR 2 I (A FIED B8 182 2R HUE T SR A il =1 11,
I L A R AL e B A o 2

ER RS, ESER P AR R T B, BIANAE NSRBI, IEBE IR A R T
A B BN TIE R, AR, RIEERE (1998) 1 5 (G ARIERE R T H B Ak
aRaEaRAS R NAER SRR B E) Mk, RIESNSTREE T SFA
) N RIE B IR VFA, SRR E MV IHB X TT A SRR, N RIEB AR &8 & R3O
RGEIEEE SR, BATUESME B AR &E IS RN RARYE (b N RS E 45
P2 IR B ) ORI ALIE B INE) A RE A, ERAHLIEE . K, %

(22) 1998 41 H 15 H (e NRIERE KT 41 # b A& 08 4078 A IR 20 9y AR U e 75 502 B Al ) B A L)

(23) 2004 4 4 H 29 H (BT iEx hoME R G E A A8 5 07 H B8 AN HE8E A3 SAH SCAT BUE I A SC R A4 R 1) -5
VAR R ). “TESCERY, WA &8 —J7 807 MRS L E ik 5 — 7 R WURSAT S s i oe, WOLEN SsF407 mE s LG B
T ARECE S AL s R RSB AR CHAY (B0 EAESRF BRI XS Ak, AT, s TR
TEE—TTMRITEK, RATHM N —Tr R WA BE SO B, IR AT B BT fEX CEE TR
B GE A F U WS B S0E 5 kg b, AT, 68 &7 Mg SIS 58 i B B AAE S BB LR, dTRELOG
WO ZR A A 5% A B LA B B 9 2B R B, 7 RE LA A A sl i R 07 IR G S AR A T EE A E A W P BRI
D&

(24) 2005 4 1 H 20 HES kbl Ip A (%550 T sh o & &8 Alb & 8 % 77 H 08 AN #5524 lbid A AT BUEA M
S SCHAA R ) BT DA R ROERR: . RT RS LR e A8 — Oy RO ST B LA e, M R AT A )
BATAN, BEE I b e 5 LA He, BRI S ML HEME AR H A S Al sl P il 3R A8 i, TR e HEHLOR R 2 AR
I B A A AL 1 A R, AR R I 5 — T M S BERE S LA AR IR 4T, HMERR A S L BUE L SE A 77 kA
B HRIE L T IES S A R P BRI A L%

(25) 2008 45 A 5 H (FEIBIPA T IR FARIEMG S # 5F Aol SoRis H TAEMIE S B L) (BT (2008) 31%5) .

81



2R ZBREEITIE

T E AR TR 2

ML A3 AN G518 . 5, DT A ERME SR DL =] 3 S BB T Ak o 5 5% Al ) A SR
ik, BIAI B8 Al AR IBEAS BRI 5 e 2R 1 40 T B2 SRAA O RIS I 205G 1] A AT LA 2 A e B
H AR VR, ERERGESFRREEER, SR RERa R RERRE, TE SR
YRR LA AL B AR A 7

Hk, (AT 2B MRSt sk Bl) 55 90 2558 1 35 (3) WM (thoh a1 dlkik st
TEARINY 25 48 2555 1 3KE8 (3) With, TRl sl “Toikdksi ey ” * EFH N, X%
frefkE TEX . —Jim, W—05E2 (WAARNREAHITHK, flinSERkAsm#EFT
KRR, RS R T RAT RSN B kg s:as, AreE T (AuE) 5 182 %M
“REEIRA RN, WA CA FME R . XN, &R B BR 5E 4 T DUR I 1Z 2% ELER RVE
e PR AR B VR, A ESRIEBE N E XS T4 . 55— 07, MRIEWDE, ARG EEAT
A FIREER G R INL AR B Bk B . A EF A7 IS 1 IX LR )E, 4 n] LU
Egavy € QUK I IPNL R T 7511 /AT LSCTRFIN P LK i | P AR e e s s d1 ) Al S BN R = 27 R
%2 BIF UEMBUA T B, SRR L B L E A ARSI ST . R
2 RIS SFAFIERERAFAE R, HAHLORAE N R P 205 IR Ja, DL “ folbad iy A4k S22
BN, ROEAMERCAT, AL MBUX MG AR B B O A g B
IR, E YR ARAEME A 7] A RERAZE, %A R REAAL B, AT IEH
A2 G R P IR o

(=) & R BRIR o oAt B 22 5] AP 89 A

& FIRERI A AT & FAERI 2% . AL E RSO E A L e, JEARWE %
R BRI EL T HHE. SFPR, REFRARZIERRE, REESRARE, BT
HXUT B HENRERREEFRRARA T, KRBT ALIREEET, BROBATIRE KRS
BATBE RO . W CREANRISMES L) CRRR (GRIE) 5 93 M58 94 4 °7 HE,
GRERY N (D XOTEE: GEME, RIRXO BRI RS FIHTHK, AR AT
FELEE (55 93 2658 1 0. (2) BIATHMERAL N O LUEmR, HURKEFREE MR (5
93 45 290 @ VEEMNR, RMKIHMUE RAENMRI (594 %0, 2

HHFEN T FEHE AT NBUEARESEIL & F H 1, 777 AT AR & [ IXPRNIRA L,

(26) ZHILFHLHTHFHRARES (2003) LR (4) 475 26 SRIH R,

(27) (EFEY 55 93 &HlE: “UHENDE—E, WTLRBREF . HHAT LA E— 7 A R R & R 5% sk
B, FRBRALN T LURRR AR 7 (G FNEY 56 94 FHE: “ATHER L —M, JHANTUEREFR: (—) FEATH ) BAEARE %
WERBER; (2 ERATHREBRZN, SFEAN—THHEREE LA CHIT NRAANEAT EEZMGS: (=) SFEA—FTREHE
TEEMS, SR ESIEMRANTRBEAT: (1) 4FAN— 7R E AT 5 %00 A b E 7 NEUEARRE LA H B s (F0D
A E I AR

(28) Whtthzm: (A FEEIR) (AR, IR 2008 i, 25 447 T1.

82



1o R LAY BN ERREL

AR T I E M@, R (A EER B E SR AL 8 25 KPRk, ¥ RAEAE
P Z A (1) A SR E R (S ERIRF T P25 R 48 4 FA BUH RS 2] 1 R 78D,
(2) XRFREI LI GEL 7R IR LK — A 5477 RS GER . il ik 2  NAL7EAE [F]
AR BETS FAD o ARASTHE LIRSS E] S (1) SFATIRIE & A BSOS R AR, RI687E
VLA R BIHE,  BIFELT 374 R J7 BV 8 IR EAT RS20 5 i R R 2. (20 1207 xhE 4
JERBB, IR LA R AN, sE AT REANIE L R . Y

YT ARIE TR RG], DUFETRER YT LRE. E558, &8ARE (1) FME
(2) %O, AT —ATE: BT —AREITEEMLER. TEME S, BUiEH%
N TCVEGELE, KRB BME, ERPITATHMMRE? 5 (1) %KM, HINZELEN, &
B HATIREL, BWRE SR AR A CE BB, IR — TR, &% &R
P W5 205 1 B H ORI . (EE, HRURES (2) 4%, LI <F 2977 A AL o L ¢ B i il
KRPFLTIPAR T —AERIMERBL  BERT AT 0] DA TR .

HR, GAEEINRESE S R, AR A EZE B A8 ke
TEF (UERAEEETRD FELfEr, R T AR R —, REREMRE ST
FIREEAEN G R, ERA IR (RGN, 2AER T A Bl CRSUR T2
FfAED . AR Z A SRR (BRI AT (H2, XSl i R TR
BRI (ALY 5 182 SAMNE AR 4%, R T ARMERAN, EHRAREFZIEES
VEWMSCELIRIIETE: TR, AR WL R AR A 5 Al B 25 2 TR sl 2481

e, EBEATE NI R SE . 2008 4E 10 H 20 H (ER LRTEE R HEHx
T o0 B A A AR B S A DG @ ) B AR () TUME: “HRAME L HANE
ERI A RHZIR (RAE B8 MIESE G LT —FE (= T, (hIMEEEE M
VRSEREARN Y V0 NSRS A (5D BUE, 7E4E WIR e Al 7 SR L), N A
HEWLOCHEAE R Bl ER A N R e e MR ™ 12 ST X B AL DG v gk 5 R v e 8k e TR 1 IX 49
EH A, ZHERCAUEIAER: WREGESREAGIEGEN—TEY, SE TR E
(47, =F2975 nl DA o LG BRI AR, (R AR ARIE ) (RIS fa) i LA HR i A 5 )
EBEREYE, ERMERRAR, RS R BEE g $ OGRS RO iR e (ARNE) B 182
AR, HMIT ARMESR, HEA R 5852 2 E A R AR AT LA A B S mE R AL

R AT 0L, MREUA S A TE B, EBER R LGS w R (B RS BAPAT D, A
SAE N, R I 9 2 o A e B AR R R R AR . VAR A R (BE T4

(29) (& EPREMHEE SR ALY 8 25 FME: “— I AFANEREFRMLER, WA —Tr 9FAEZHE, UBTERE
FIZF T AR A R E A B AR RIR R, NOANRAE R AR, BRARE A 07 AT B — A RS 3RS . & E R AL T4
[R5 0 e B0 B el B 22 R AR IR AR A R 7

(30) FKEM: CEPREMILG ik RO EERHEE G RALRED, hEXMS S 5 H R 1998 SR, 55 93-97 1L,

83



2R ZBREEITIE

AR, EHIE CARR) 5 182 4% SNt A RIERL GE T2, EHE (PFIMEH
LB RSB A RS E AR SEEAIN ) FERPh R AT G Bk
fEpREE AR AR, (HAEMNRIARAERR. %R ERERET, G LT
Al — A F U S T B AT I DT (BT & RS R AR AR DD, IR RE 2 AN R 2

M. ShEiR el R AR RTAE

(—) BUK ¥k

g5 LRTIR, TEDA MRS, AR A — I AR, ST A BUA] LG B
BLA ] A TT IS LT TE AT REE S A SRR, 0I5 20 8 A SRR Al At
BUE A IR A R AR, BB AN RIB LY A ECRE S, #AT RS R A IR XTI
B, R ARZ AR, 8 A RAE A R R L .

AR B AR N R IR INE, PR TR . VR ERAE M . R . BRAL
LTRSS 2 AR 2 5. 1R N, ARNER SR G — AT, A P 7 A 7 3, CY
CHANERT RIZLRAS, MU BORE A RIOTREL, W HER T A F PSR AR, 1
THHRA, BEIRT AFKE.

RMTEH RPN, BOHER T AR s misbik, HEmA = F—, ARXHS
PR AEIE, CAHFEHHSC &R, FHNO IR A T AETE, k5 2 AHE M,
ANV AR A B F L M. 5, XL B AR S-S, Fra i d
WAETTHUEAFR B ALE] L, N IE H — BN, BRAEEEASARE (nfumig ). =,
ARISCEE =FRAY TR, WS IEAR SR G ERN, AIRES I R BRI B AL DG Z T 1 p o . BUH 2P
PRI RE, AR AT LB BRI (A RNE) MRE SR A MR U

2019 4E 3 A, (e NRSERIE A ETEE) Mifi, %51 2020 45 1 A 1 HlS#ifT. HRiE
531 %, SRR AN AL HEW L HIESHEN, &R (hAH N RIEATE A 7)E) (h
e NEFERIE Akl ) S mpie . Rk, EARANRER, 274 5 Al it =) VE R
B OB BEREER (ARNE) 58182 %, WIBERAIE R —EISIL, BAESMERE AR R L L.

(=) ENERMERAL R ARG X F

EFINN, RS ORENEMRECE 2% 0F, BEEHE T DL Tk Rl VA MR BRI T, CadE ]
DAY D W) VAR A VR I A . Ve TE B B R RO 2 R SR IS, 4 DA —Fh s 50 BT 18 SR )
ARG ARZ ] RS AR ZEMKR. SLhr b, RZHME 8T A RIE BR T A R R .
XA E MR SRR NS . PR TR BE N AR A

AR T o R “CABRE B, WTRMRRX R AR AR 5 AR Z R R . RYEHTTH i

(31) XMRHE: (BARATNEY, MR 2008 45k, 55 795 L.

84



1o R LAY BN ERREL

IR H 2R, BN m] 3554 B RbRg e (17 AU B G By, B m) SR B i
R AIE . WERARE XM & BRIz E A, HZR A S BRA AP35
RAHEIR B BRI AR, B RARTUERT], UMM “HEEIRAT " BRI,
B R RUEBORZ B 508, TN — LSRR HAR B AR DL 8 7 AT S B AR B (5
HEE IR AT IR AR Z IR AR, FHFARREBRNAFYE, KR —FEE R,

KERESIANT “aBR” Hig. EEELAGIERY, NMRERTAFMER, 273716
B AFEM . D2 AFFE S 5208 2w BE RS ORRESE . R BRR AP 2 7 (1
P2 PRI AR L & B, R SCBOE HAt R 007 50, I A /NBR L & 2 B il . )
WL, BRI SRS T SRR E BA PO I bRME. RN b, S EI
AR N E A5 B, 10 L 24 9 KB AR Pl 1T B A /N B AR TR N 2 ) IS R A gl B2 24 T
HIRAEZW L RIBABAT R RI T /NBR s, 10 HX AR AR AR YR — BN A IA IR R A 2
(0, TR NBIR SR E R IR T A AR B PUEEE . ZEAIWNROR A A, BE
PR AR IR AT 43 AT

HE 2~ A A E BRI IR AR AR AR A . ARIHUEAFRNERAR, E2MS 5L
AGEEH, B TIIRIAFERECSN, BRI KRR R, XL e mT P sk
FEHH RIS HIEE, ] DU RAEREAT AR AR YF Lo X SRPMIGHE T A PIMBAPTE S -
IR A MG, B EAF AR O F o B, FIWTBR K & B R B oE . 52,
MR MM BERAT], A EREN AN LSS T I BRI, AR 18]
AR IE A P BGE T AN T BN, IRt AN BESE T % W SO A 2 75 52 B0 AT W

f. iE

B A IX B A, XA B B 5 HARKE o A5 A AL S Al Y B ANE AT
B 25 RS AV CRy & FREMED KIS . A SCH AL 7 BUATIREHE 2 A A0 £ 51 Al A 15
fpibik, JFEHE T (CAFNE) KT mEMRRN — BIE -

DX AR 2 —HEFEAS, JUFFPbiE, gt 1E H RE . iR R SZ BT R R AR R B R A
Maw (B1E) SR, BT 8T HMHUOCHUER BN ARYE 2 b, BoA A Se U SCo i Rkl
FIGfi R A F i AL OCHE AR, A TR TR a2 ke R 92 e A8 4 W Ak B 5 [ PRI %
B ] e A T AR SARAE — IR LAE & .

K FREMR) — e T . ZIRESNIAL, REREIIRYEN S5 K, AMUEREA
R, MHAREZ . B, SR 2 EAAAEARAE 2 3 BUBAR S A I B AT 2215 A

(32) Mayson, Stephen W, French, Derek and Ryan, Christopher, MAYSON, FRENCH & RAYON ON COMPANY LAW 570 —571 (2009).
(33) HKAIMT: CABRITES RBAR BB R 3 R —— R EE M S R A E R R ), (BUKIRIZ) 2010 4£55 5 30, 28
133 7.

85



ZERMS KEREEITIS

Afg, BEEBABCUONIZE FIN SRR, SUEME A AR RIRIE QR 17, 2 5] B AR
XA R X Z AN B A, B RE AP, ERMRTIRAREA NS G
R T AFME)R, WATTPLEREER (AFE) 59 182 FulR rlikf it Uv. X TPIAHER I
17, BEBEA LSRRI IR SO B PAT I, R AN BB T, (R, iR A LR 5T
R JE ARSI, S AN LR 5. FE RIS 75 AR A RN, VARBE R 2438 ] — S AR R R I 2R
SRARZE. BAREARZIERRSR, flin “ &5 #Hit,
ERVFRMITA T, KEEE 2019 4 (e N RILME SN BRE) Kiti1T LGS I 4
i, MAERMRANERAAL, 2O RO B E SRR BB dlb A e s i — BUGRE . ARt Al
AHGE, FRIA A B E AR SR MR, R & A FE B A Ak A L I RLE

Judicial Dissolution of Foreign-Invested Enterprises

GE Weijun

Abstract: There are two circumstances for foreign-invested enterprises to be dissolved, the
termination of contracts by shareholders’ breach and the existence of deadlocks. As to the former,
so-called two-steps, “termination of contracts by judgement-approval of the dissolution by authority”,
make a conflict between the court and the authority when they perform their duties one after another.
Consistency principle requires the dissolution of foreign-invested enterprises in SFTZ to follow the
same procedures as the domestic enterprises, enabling those two kinds of enterprises to have the equal
legal statues. Bases on this, the experiences abroad shall be implanted, expanding the application of the
judicial dissolution. In hearing such cases, the courts shall use theories to elaborate the relationships
between the shareholders and the shareholders/companies, so that they may correctly understand
the relevance of the termination of contact and the judicial dissolution. After the “Foreign
Investment Law” puts into force, the form of the incorporated foreign-invested enterprises will
apply to the “Companies Law”, and the traditional two-steps will be no longer in existence.

Keywords: Consistency Principle; Foreign-Invested Enterprises; Judicial Dissolution; Two

Steps; Termination of Contract
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