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Cannot. Unstable counter argument right is that the party who performs liabilities firstly has
conclusive evidences to prove that there is operating performance deterioration occurred on the
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has right to refuse fulfilling firstly before the other party who performs liabilities late does not
offer any guaranty. In this case, B Company is the party who performs liabilities late, so cannot
perform unstable counter argument right.
2)  [EMBEEY 3L NELA G UL 30% 1, — BT LOAE A7)
TRBEIIR . (29)

Mokl I XA e E B K T 1012 % P HIHLE 400-810-2468 40




IRRES ‘
@UBEES s emsiniyinn s e S

The promissory liquidated damages exceed 30% of the damages, which could be seemed as

higher than the loss caused too much.

3) LEMERY A Ru AW G ERAREEAT & FR, N4 LrEs B A6, Bl
FIRELT NS JT 18 BB, IF N S AE G BRI BR YIRS RUERT 5, A Re e BRiEZoi(E. (2
73

A Company cannot perform contract due to force majeure, it shall inform B Company in time, in
order to reduce the loss that may be brought to B Company, and could exempt from liability for
breach of contract after obtaining related proof within reasonable period.
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The damages shall be undertaken by vender A Company. According to provisions, the risk of
damage or loss of the subject matter, shall be borne by the seller before the subject matter
delivered, shall be borne by the buyer after delivery, unless otherwise provided by law or
otherwise agreed by the parties. In this case, the promised delivery position is warechouse of B
Company but damaged in transit, and do not delivery to buyer yet, so this occurred before
delivering, damages shall be borne by the seller.
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Damages shall be borne by vendee B Company. According to provisions, the parties were not
prescribed delivery location or unclear, in accordance with the provisions, the subject matter need
to be transited, after vender delivery the subject matter to the first carrier, the risk of damage or
loss of the subject matter shall be borne by the buyer. The assumption does not prescribed
delivery location, the risk will be transferred to vendee B Company after A Company delivering
goods to transportation company; therefore the damages in transit shall be borne by vendee B

Company.
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The mortgage guarantee of Jia is legal. According to the regulations, the title to the subject matter
passes at the time of its delivery, except otherwise provided by law or agreed by the parties.
Therefore, Company Jia has the ownership of these goods, and it has registered the mortgaged
property, so this mortgage is valid.
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This transfer contract shall be invalid. According to the regulations, the ownership of the
mortgaged property shall not be transferred without the consent of the mortgagee within the
mortgage period, unless the assignee debts on behalf of a mortgagor. In this case, Company Jia
does not notify the bank when signing the transfer contract, so this transfer contract is invalid.
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(DThe first reason is untenable. According to the regulations, when there is no arrangement or
there is unclear arrangement on the modality of guarantee, the debtor and the guarantor shall
assume joint guarantee responsibility. Therefore, Company B shall assume the joint guarantee
responsibility, and shall not enjoy prelitigation demur right.

(@) The second reason is untenable. According to the regulations, where the guaranteed creditor's
rights both involve property security and personal security, the creditor shall realize creditor's
rights in accordance with the contract. Where there is no such agreement or the agreement is
indefinite in this respect, if the debtor himself provides property as security, the creditor shall
have his claim paid with such property first. Where a third party provides property as security,
the creditor may either have his claim paid with such property or request the guarantor to
undertake the suretyship. In this case, it is the third party that provides property as security, so it

cannot perform the security interest first.
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The shareholder C serves as an executive director and a supervisor as well when the company is

established, which is not legal. According to the regulations, directors and senior managers shall
not serve as supervisors.
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Company Ding’s lawsuit with Company Jia as the defendant can get the court’s support.
According to the regulations, the initiator, in order to establish the company, signs the contract in
its own name. After the establishment of the company, the company shall confirm the contract
with the name of the initiator, or the company has already enjoyed the rights practically or
performed its obligations, and the counterpart of the contract requests the company to undertake
the responsibility in the contract, the people’s court shall uphold such requests.
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The shareholder E proposes for interim meetings of shareholders’ committee, which is legal.
According to the regulations, in a limited liability company, the shareholders with more than 1/10
of the shares, and more than one third of the directors, supervisors can propose for interim
meetings of shareholders’ committee. In this case, the shareholder E holds 1/10 of the shares in
the company, so he has the right to propose for a temporary shareholder meeting.
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73

The losses should be paid by the shareholder D. According to the regulations, the directors and
senior managers shall not violate the provisions of the articles of association to loan company
funds to other people or to provide the guaranty to others, without the consents of sharecholder
meeting or the board of directors. All earnings derived by the directors or senior managers in
violation of the provisions in the preceding paragraph shall be returned to the company. In this
case, the shareholder D violates the provisions, and causes the losses to the company. Therefore,

he should bear the responsibility for the compensation.
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The shareholder E can bring a lawsuit directly. According to the regulations, where the directors

and senior managers violate laws, administrative regulations or the articles of association when
performing their duties, and thus cause the losses to the company, the shareholders of the limited
liability company may file a lawsuit by the board of supervisors. If the board of supervisors does

not perform the duties, the shareholder may directly file a lawsuit.
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(DThe number of the directors attending the meeting complies with the requirements of the law.
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According to the stipulations, a meeting of the board of directors may not be held unless more

than half of the directors attend such meeting. In this case, there are six directors to attend the
meeting, so it meets the requirements of the law.

(@Mr. Zhang can not be entrusted to exercise the right to vote. According to the regulations, if a
director cannot attend the meeting for some reasons, he may issue a written authorization to
entrust another director to attend such meeting on his behalf. But Mr. Zhang is a supervisor, not a
director, so he cant be entrusted to exercise the voting right.
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The decision made at the meet that Subsidiary B of Listed Company A lends CNY 100000 to Mr.
Gao, a director, doesnt comply with the requirements of the law. According to the stipulations,
the company must not lend money to its directors, supervisors or senior officers directly, or
through its subsidiaries.

3)  [EMEE] ERSEE 70l B AT b R GG FIRRE S iE . i
Mg, ElARERLERS SR R A A RIBOCR I, ZEFa2Wh
LB AR OS R T R Ry 2847, AU ST F S F o, 5 AL LRI,
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The decision made by Board of Directors to enter into a house —leasing contract with Company
B complies with the requirements of relevant laws. As per the stipulation, if the director of a
listed company is affiliated with the enterprise involved in the matters discussed by the board of
directors, the meeting of the board of directors may be held once more than half of the
unaffiliated directors will be present..In this case, among the directors attending the meeting, 5
are not related party and this is in line with the stipulation. Further, the resolution made by the
Board of Directors should be passed by half of directors who are not related parties. In this case,
as all 5 directors have voted for consent, the resolution can be passed.

4 [EMER] EFSRVOLRAAEN FTRA LA WIE, EfRaaitls, M
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There exist some improper places in the minutes of Board of Directors meeting. As per the
stipulations, the said minute should be signed by all the directors attending the meeting. So, it is
not necessary for the supervisor sitting in on the meeting to sign on the minute. In this case,
however, it is not in line with the regulations for the supervisor sitting in on the meeting to sign

on the minutes.
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The agreement concluded by Company A and Company C and D belongs to the fixing goods

prices agreement under the horizontal agreement. Such type of agreement is prohibited by
Chinese Anti—monopoly Law.
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The agreement concluded by the downstream distributors and Company A belongs to restricting
the lowest price for resale under vertical monopoly agreement. Such agreement is prohibited by
the Chinese Anti—monopoly Law.
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EHN A AT E AR IEEBA ST s i A . (240D

Company A and Company E have a dominant position. As per the stipulations, the joint relevant
market share of two undertakings accounts for 2/3 or above can be assumed to be have a
dominant market position. In this case, the joint relevant market share of Company A and
Company E in Area Yi accounts for 80%, exceeding the upper limit 2/3, so it can be assumed that
Company A and E have a dominant position.
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As per the stipulation, one situation of a concentration refers to: acquisition by undertakings,
whether by purchase of securities or assets, of control of other undertakings. In this case,
Company A acquired 60% of Company Es equities, enough to exert control, so it is a
concentration.

(@Before Company A acquires Company B, such acquisition must be notified in advance with
the antimonopoly execution authorities of State Council. Under the condition that the turnover in
Chinese territory in the proceeding accounting year of the undertakings concerned exceeds CNY?2
billion and each of at least two parities has turnover in Chinese territory in the proceeding

accounting year over CN'Y400 million, a report must be notified in advance with the
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antimonopoly execution authorities of State Council. In this case,(1)the turnovers of Company A

and E in Chinese territory has exceeded CNY2.1 billion, above 2 billion; (2) each turnover has
also exceeded CNY400 million, so such concentration falls under the notification criteria issued
by the State Council, and a report must be notified in advance with the antimonopoly execution

authorities.
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