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Abstract

The Company Law of the People’s Republic of China (hereinafter referred to as the “Company Law”)
stipulates the restrictions on equity transfer in Article 71, which is expressed as “if the articles of
association have other provisions on equity transfer, such provisions shall prevail”. This principle
provision grants autonomy to the articles of association of limited liability companies regarding
equity transfer. However, due to the overly principled expression of this clause, there are different
interpretations and applications in theory and practice. It is indeed necessary to clarify the appli-
cation of the “equal conditions” and “right of estoppel” of the right of first refusal, as well as the
scope of restrictions on equity transfer.
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