Contents

1  Sources of Law on Corporate Governance . . .................. 1
1.1  Historical Remarks . . ........ ... ... ... ... ... ... ...... 1
1.2 The Company Law and Corporate Governance Principles . . . . . 2
1.3 The Foreign-Invested Enterprises Laws . .................. 5
1.4  Representative Office of Foreign Enterprise . ............... 12
1.5  The 2015 Draft Foreign Investment Law . ................. 15
1.6  The Features of the Draft. ... ............ ... .. ........ 16
1.7  The Competent Authorities on Corporate Governance . . . .. ... 22
Reference . .. ... ... . . 26
2 Companies Under Chinese Law . . ........................... 27
3  Incorporation and Articles of Association..................... 29
3.1 OVEIVIEW .ot 29
3.2 Company Incorporation ................ . ... .......... 30
3.3  Articles of Association . . .......... .. ... 32
34 SumMmMary .. ..o 34
4  Shareholders and Board of Shareholders ................... .. 35
41 OVEIVIEW . o oottt e 35
4.2 Shareholders’ Rights and Obligations. .. .................. 35
43 Equity Transfer. ... ....... ... ... ... .. .. ... 38
44  Board of Shareholders ........... ... ... . ... ... ... ..., 40
4.5  Shareholders’ Agreements. . . ..................oit.. 42
4.6  Minority Shareholder Protection. ........................ 44
47 Summary .. ... 53
References. ... ... .. 53
5 Legal Representative. .................... .. ... .. ... ....... 55
5.0 OVeIVIEW . ..o 55
5.2 Qualification of Legal Representative . . ... ................ 55

ix



10

11
12

Contents

5.3 Powers of Legal Representative .. .......................
5.4  Company’s Liability for Legal Representative’s Actions . . .. ..
5.5 Legal Representative’s Liability for Company’s Actions . . . ...

5.5.1 Administrative Liability. ... ................... ..

5.5.2  Criminal Liability .. ...... ... .. ... ... .......

5.5.3  Restrictive Measures on Legal Representative. . ... ...
Directors and Board of Directors. . ... .......................
6.1  OVEIVIEW . ...t
6.2 Qualification of Directors . . .. ..........................
6.3  Directors’ Obligations. . . ............... it ...
6.4 Board of Directors . .............. ... ... ...
6.5 Summary ........ ..
Supervisors and Board of Supervisors. . ......................
T1 o OVEIVIEW . oottt e e e
7.2 Qualification of Supervisor. . ............. .. ... .. .......
7.3 Supervisor’ Obligations .......... ... ... ... ... ... . ...
7.4  Board of Supervisors . ........... ...
7.5 SUMMArY . ..o
General Manager ............. ... ... . ...
8.1  OVerview ... ... .
8.2  Qualification of General Manager. . ......................
8.3  General Manager’s Obligations. . .. ......................
8.4  General Manager’s Power and Function. . .................
85 Summary . ...
Corporate Governance Deadlock . .. . ........................
0.1 OVEIVIEW . .ot
9.2 Whatis Deadlock? . ........ .. ... ... .. . ..
9.3 SOlUtioNS. . ...t
9.4 SumMmary . .........

Annual Compliance: Annual Reports and Approval
of Financial Statements. . . . ......... ... ... ... ... ... .. ... ....
10.1 Audit Report. . ... ... . . .
10.2 Tax Compliance . ... .. ...t
10.3  Annual Inspection. . . ......... ... ... ... .. ..
10.4 Approval of the Financial Statements by the Board

of Shareholders. . . ......... ... . ... ... ...

Company Seals . ........ ... ... ... . . . .

Particular Nuances of Corporate Governance: State-Owned
Companies and Family-Owned Companies. . . . ................
Reference . ........ . . .



Contents xi
13 Company Law of the People’s Republic of China

Revised in 2013) . . . . ... ... ... 97
Final Remarks. .. ....... ... ... .. ... .. . .. . 175
Bibliography . ... ... .. ... 177



2 Springer
http://www.springer.com/978-981-10-3910-2

Corporate Governance in China

The Structure and Management of Foreign-dnvested
Enterprises Under Chinese Law

Fisacane, G,

2017, X, 178 p., Hardcover

ISBEN: 278-981-10-3910-2



	Contents



