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Abstract

The vigorous “Nanjing Nangang Equity Transaction Case” once again linked indirect acquisition
with preemptive rights. In the context of indirect acquisitions, the exercise of the preemptive right
by the shareholders of the target company is characterized by non-autonomy, and the problem of
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misalignment between the subject of rights and the subject of obligations for exercising the preemp-
tive right arises, so it is necessary to discuss the legitimacy of the shareholders of the target com-
pany in exercising their preemptive rights in indirect acquisitions. The legitimacy of the “penetrat-
ing rule” is confirmed based on the balance of interests, the legality of the exercise of the right, the
non-protectable nature of the third party, and the non-application of the “penetrating rule” in this
situation.
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