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Abstract

The Company Law of the People’s Republic of China (hereinafter referred to as the “Company Law”)
does not stipulate the delisting system of shareholders of limited liability companies. It is only
stipulated in Article 17 of the Provisions of the Supreme People’s Court on Several Issues Con-
cerning the Application of the Company Law of the People’s Republic of China (III) (hereinafter
referred to as the “Judicial Interpretation III of the Company Law”) that shareholders may be de-
listed if they fail to perform their capital contribution obligations or withdraw all their capital
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contributions. In addition, there are no specific regulations that have caused difficulties in judicial
practice. The purpose of this article is to improve the current legal system for shareholder delist-
ing, which urgently needs to be addressed. The article analyzes the effectiveness of the company’s
articles of association on shareholder delisting in judicial practice cases, the pre-procedure for
shareholder delisting, the voting methods for shareholder delisting, and the different determina-
tions of shareholder delisting confirmation lawsuits. It also proposes suggestions for clarifying the
effectiveness of the company’s articles of association on shareholder delisting, clarifying the pro-
cedures and voting methods for shareholder delisting, and transforming from shareholder delist-
ing confirmation lawsuits to shareholder delisting lawsuits.
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1. BFEBRaBIENNE

A RIUE A FEHE T R Z W NG YL R SR 2 Gr 414, oL 2 =] B R 35 A
FIZ AT E L AR a8, I A 7] BEARRIIGE S 5 BOR 0 2L AR AR SR R B o W] IS B2 ] )
AEANS T 3 AR PN (BB AT RS o AR E 23 W) PRI B I R v m] B T B 2R R AT H B8 355 B 4l
BT, WATRER T AR KN GYER L, WGBS B 5 WA A B E A A AT
N PEERAHEREH .

PR AR EAT BT S5 B Ak A B, N W SN B IR IE, AR A TEIYIE] AT R S Bl
IR BRI, X RPN EAT R S5 R E A R VARG AT R S R A R IR IS E &
FIARHISEIL, & AR IR B 44 BEA2 0 & m ik N BB ARR 2 45 47 2 0 T B BOR RIS R OR3P 7]
JRAL 22 A% i R 2 18] 3 AR 2 18] A AR LSO 3w Bl SR 7 I B3 it 1~ "l S R N & RSk, B
5 IS TRV RHERS JI AR 2 18] B S B A R R B TR, S IR 5 R HURAR A g B BT A
E, PR TERARSURE LR RN, BET5HMBASOE, AR L FERTEIERIE
B, AP OLT BAR A FNEME 1 BB UL ] BE AT w5, (LI R o] L2 TR B IR
NRIZE, FALBBUR TSR ORI, 5 B AR AR A ][RI A 7] NS SOTEER B, A X
ANTTRELA MU, RIS 53 0 B 2R B 42 1l R 2 ] A R St AT 1 EER IR o IR XS T ) A 58
S RIS, TR SO T R A RR R A S A R S P TER A FHLE,
B 7 BB A GIHURMITUE, N 7Y A 7] 2T LU Ja IR i 6 R 3 s T AR R AR, 1 B 2R
B A AR AT — b, o R 2 i DA HLA B AR M) 2 PR P 2 A7 (9 A1
2. BEBEFIERNSSERIRE BT

B 2011 SEMARAEAT 1 (Eem NRIEBESTIER] (B NRIEME A FRE) & T REME(Z)) &
A A TR T RAR R A A SCHE b (BT T AR Bk 42 1 5L A PR 58 L 2 ) A 1 5L B R 4R
Y2 (R ARER S TIER (hEANRILEAFE) & T RENIGEES)) B1-E5%: ARIUEA T MREREATH TR L%

SE AR TR, QAT M EGE IR, AL S BRI TR BN e IR IR B, A ] DUBR 2 SRR R 2B AR R BOR B
B, ZHRTERINZMRERAT NIRRT, NRIEBA T
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21 ARIERMERFRAFHNZERNIARSEE

N EREN T BORBR A ME | T EEFIL A MEBN TR AG —. KREZHEEBIAN
BRI B R AR R ™ T IR T R & T (A RRERNEMRE =) B+ LA MERMAEE, AF &k
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FRWOI A 2y 8 RFFI e tirh 3, — 87 ZRIVART I A A R RRBR IR AR T A% ) DD RO 4 A
JB AR 58 4 R JEAT B S5 B il ik A ) B A . BOR DA EVERE S SRR IR AR B 44 U e e R JEAT H
5% 55 B A ik ) BRI AR L, (EUR A SR AR SRR A R R L E R AL S, R S 1
BH T R 42 %38 R AT R A B A R B AR A3 FCZH 2 i o B TR A rp 4, o L B VAR YR IR IE (2 7136
LR IR RS E A PRS2 7] AR BR AL B, ARFERAIE “IR W SCER I RO VERT” SR I, FEAS
HRWSAEREN S A FREEHEET, R TARIVEAFMBRNE, 2R BT UAE A 7 BERE X
ARBAE LA AR 205 78 T TG = AR IR 75 IR R 2 B LA PR 2 7] 2 W) R
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SRR PR 23 1R L, (H SEBEh R AR R B2 2N, Wl T ARTUEA R R R AT NG LS &,
B 1 DA BT A0 I R 2 AN AR R NS R, iR I IR S B R R R, B TR AR
AP IR XS AR I Nl A5 P AR R s 3 LE N2 E S K 4 B S BN R TOVE IE W8 H . IX e
TER LAk, T RIE R RRE . IR RARZ RSO0 T, R R Bt 1
N ERE

N EREE T A F BRSO, SR R BUE BOR B A R GBI e, il T
FEBEAFWE . FRAFRAREL, FEA R LB AR TR A 2 75 AT LA R BB R A SR
& EBARAF R EW AT, SWIFE FE B A S A G 7T BB e R EAT B X
55 B ik 4 S L B L A A e EE RO O W R R AR E DL, BRI TE AR 5 B AR BRI E IR AR
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22. RFERBMEEFNVSBRIRSEIER

B AR B 4 T B R P R S R DA AN “ S HEIHIR” R, 1 (ARNERNEMERE =) e
TIXFFET, (HIFEAE S BAARDARE, FECT LB PSRBT LA R EEEA A E S R . 7
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3 LT A = P g A R (2023) 5T 03 R4 4298 5 R H B,
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F) 24 558 — V)5 B 75 OB R AR AT 58 55, xh o mL R S EOREGE ER)IEETIX H B B3
ARG ABRAF L ERHTULA 7 AR 2y F o o A S o A B R e b 7, o NRIEBEA I H &
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FEAFE UL K A NI BLSE S DL AL T “ BRI A FIAGE »

JBe 2R 6k 44 ) FE A DR oned JBE AR B ™ g ) — A AT, ELERRE R IR IR AN 5 55 I B Rl B o 7E
“CHETT NZE T AR ROREFE RN A B RARHEBE LT, BRI B TS A LSS I
AT if S 5 (RS TR R ? GBI (OB VIR (RS 2 A 2 20 R R M s i BRI 3R . BUTVERE R A
A AR B 44 P IR BE R AR A A ABL S DUREAT R P (R 3L » ok = W] DA L4208 Y (R e 0
1T AR B A4 XA T 07 D 1k 538 B BOR T 28 B B, — NS BLEARIRE 7 o PRAE S 22 TE /Y 2%
AT

23 BFERBRRAAANLBRIANRS B

Xt IR BR A AT AT Rk, ANSFRIRITABE A B A FRBGE . E50K 5 E Rz TR IE
PR A ] A F P AT A 2y — o R T °, VR BE A AR R AR JE AT H B S 55 Bl 4 8 4 0 1 Bt
R BIBEAR Bk, N AHGE AT AR &, MFHBR SR Wik EREARIRE, 240 12 YL ER
DB BRI B AT o (HRAEVT IR 5 — SRR e A7 IR A W) BT IR T3 R SR T W Fe A IR A
AR BRI S —Reh 0, RBEUCA A FRZRBR 4 L R R B A R ERRIME I, BRI 24 2 AR
K= “ U ERRBUBAGE . Gl P EPIAS S AT DU H i et Bk 42 BRSO A — BB 808 2
REPR R BT B ARG TR . BEAh, X BEAT R R I SR 4 I AR 2 15 N A% P, P AT AR AL, fEA
R i B 2 A A AE AR R I 58 o FERBTE T VEMES SR M CRER BT TR =] 2 5] RO TN 2 4y —
Zrh M, BRI BT AR UE R JEAT LS R AR A S SR, (ERRIERE. E T4
JE Xl B = TF R A PR ] 5 R o R R 2, VRBE AR R R T AR LA 5 JEAT H B
F R AR IIEA I LS5, WA B IEEA EA AT AL, ARIBAT 58 55 BB AE IR AR B 44 R D 35
A LA

Xt T IBEAR R 44 I 2R — M M ad e R 0 2 v, Bk le i AR 78 70 HL AT i BTk
FRE, AREHIERRVFFNEBERIMGE, R BEAETERE Tl L AN (B S HEAT 70 B T B 4 st A e
R I R R IR A R R 5 92068 IR B 4 R IUEAT R ko FUMREBR 4 I 2R 8 15 RE B EAT R I — 1)L, R
REHEEL L T B R RS EN, RUMFAEMREIL . — IR U BEAT SCSOWRE,  RIEARA
AMEMERRA BRAGS 5L, TUHTUS SRR 507 MBS A, B EATEA CF K
B 2R RN AT FE AR AL B o

BEAh, 0T AT R R A B AR AR R, 3 ST IRITE A AR R a1k
SN, MR B BT RN N S R Rl R, 3 S AR AR M ] 6 AR AN 504, s A

T W e N R B A\ RIRBE(2017) i i B H 1010 S R FHHE .

82 (R NRFEME Sk B+ BUNE TARBRZ —1, @HMEIAN—SFARE, TLRBE RS -
Xt Bk N KT 44 D URE 24 PO B AN R B N . WiBR 2 NERIGAZBMZ H, BREBAEN, Wikk4 MBIk BiBRE NS G illh 5+
W, WTLLEHERRREMZ HiR2=1THWN, HAREREZF.

° % WAL T 5 = h N RIERE (2015) = R (FF) & 745 10163 5 RIFH .

102 WIT J548 Z8 0 T 2 N B 1:05%(2017) 5 12 R4 1020 5 RH A hf.

% AR s N IR (2014) ] R4 745 708 5 RFH .

2 2 MAR A E 1T T N R R (2015) B R4& 755 3441 S RFH .
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ANHRZRZTRANR, BPRANKZEHR[L]; 258 BB N BURER 44 SE 528 1 IR9 A A5G E
HHREE, AIRFUEAF BA NG, ERA LWRPFOVEARTES, Ty 1 Bk MR BIZ5ERITRR R
IR, A R RIRAE R, AR RE A W A E N R O 2 Kk, (RIS SR A 2 HeAn
N 2RI TTA[2]; AN, T A RITER A R, ®ETES 5 R AL Ak,
NEVEHESS RN 2 Mk

2.4. BREBRBBAZIFRSEBRIRSEE

PR IR R A8 2 JE IRV e A R RS AL, W A F AR AR A M BB 2 R AT B Bl SRR
ko BRER A RBUE T AR N SR BT, AEHT AR B IR, BIC AR T] & BRI 23
BATRE TN, BCE R A R IR BB AR 2 B R A RS o SEBR B AR B A4 SRR B A4 AR —
A T AR ARG, ARSI G TR EIL, SRR BOR MBI A RS 75 R
Fe, BIREHEEITHRARX AFARE L. B, ARG IMNRROIA G, MR IR
IR B AL DR R URIA BB L ZE IR . 23 SR 95 VN 0 B B BR B A4 SRUCH ROl 2 U, Xt
R4 R AT R EEAT RIVERA, DURIRERIBUE S AR IR [3]. BAE (ARNE) KILFENAMR
IR RUERINZ R, R ARZER (REFEMFRBHE) HHREME 7l AF RBCERIN S H,
FE S B e AR 2 DR DA s Z 306 SRABCHE At 7 358 [ JE o DR Vo PRI — SR BB A% R NS 5 48 B 8
WP~ R R, R AE R 2 18] ) A 8 i k.

3. BEKRBHEHNRSTE
3.1 FIEAEBRFEARZRHFAE

BUTVEHS TE bR Sl RUE 1A ER A 1500, SEmXE LIRS Rk 2 RN A Tt &, EBH N
2RI 26 25 AR 2R A8 IR BN AR 2 S . SISO I, K AT N E
3%, BAWIELT, ARTREER A FE R E N B OLEAR IR R R, ER SR T K
REpAHE ERA e grh e, LA RS . T a0k E v S e, fE511%5 3007
PR AUE R, RIRER)™ B A R A s s A R E SRS, AT
B s a5t PR A FNLE . SRR EE S, ] DIAEBRZR B A BN E B AT
A R B ERTIUYT LA BRI o B4 2R A% S5 i B AR R 1, RIS JI AR Bk 4 2 B B 2R i A 2k »
WRA AN, RS RRRR A FIURA FSENE, #0022 L™ B 4w IR 48 s A w %™
HAARAINEDL, ATLARIR Y “HABE RFH N o R WS S gt AT N, 7R a5 & AR AR
TR0 BRI B AR B A BUR T DL AT IR i e 2 15 & 5 21238 (00 A
AR “HAhEKFH”

3.2. ARAAIEREN T RABRE AT

T FE KR AR TR A W AUBUR M SR UL 0 BER, O 1 R RAE RIS o DU BRR J rpon A ) 5
FEAEAEE AR (AL LA 4P A R ABAR (M 2, 2B A A R SRR W] DA NIEE Br B F 2 A A
A EIRHEIL - ANARNEE R, ARISREEL LA R NEE S AN, Al ]
RTIERLH, RAERFNIAN G . M, Kt il SR KR e 2 5] R B 44 1 HoAf =R
HfFaarleE 5kE. FHEEEZW, BB DR ERAE R, 2% Gk dlkikh ok
THKNERBIIE, K~ m FREAE (A EE th e bR A F iR b — 3k B0 i IVE AR T
PEAFEAL R RE ,  FEVF A w] B REAEIE F 2 A A28 B RE AT 2405 BB 44 3 [4] -
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SRR ZE D O N X 7 W46 T AR B A4 < i A S AR Rk A4 S, AERRE AT A [EI, B AR
BRAE S, 75 NEE R T HE D IROR, R — EURE IR i 5 2 AR R 4% 2t N JE AL [5]. B A
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RERALFERE IR, B L2 FrA R R SRR — X . 0 TR R A A R AR B ek
TR L0 2 HOn N4 xt 2 Bod it 9 BN T AT

33 EERFMRBEERERF

e AR B A i 7 55 R R BRI SCS5 AEIRE R 44 3 el 2 20 WA B AR B 42 AT LR e (1 L AR A 7R
LA 2T A S T 7 3 AT B I AR 7 B P A, AORIEAE TS ™1 M 0 T Bk
FIWRELEE, EHFH NN, SRR R TRAANET H N RS EERET T A7 ERmER
AR S, ATFEARFRITEGEINEATHES . ARRIEAC IS, WA BUR AR
FHEIEB R INE, ATCLAENEIL . WA EE A B EIkIE, BB A R KIS LS55 M. TSRS
TRARN) “EER 7 A LSRIEEBSI (AREBITRE) (CREBE) SR T —% B TRAER
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34. EERFERBRRGRA
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FHE T AFRNSKSERS, AT EFEAFNR ST EZE AR NG, FrUBRBR SRR R
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KAEALRT ZHPARIL T AR AT, DB 2 DR OUE RIBUIER, 15 & &5 — kB
ROBCRE ;s KHANELS ZHOR T N ARG HTEHIE, KR N2 AR N Z S
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DL, R HZ TR, ZRRE R IR BN (R
UL CATIEY FoFN G BRI I AR S SRR (R Sl A SCRRROIRE AR, AN I O I e %
T EH I 2 DL FE A AR R R L A 40
BT I AR RS R S S RIS K Al IR 1, A HZT BT R L, AR A
TR I S U R TE S R R0 5847, 2 ST M TR T Kk R e Y ot
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4. &EE
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FEFF LA SRR TS ORI R 44 SR VAR B AT 2 3, AR A DR S PR AR AR PP IR LS — AT R 0k
BEEBIRER A ZUr, HBRER A BN Z URIABOR R 4 LRI A, BvE BRI B 44 AR DB 44 2 5 TR 22
AT IR ). EAREFH IR T BORER A I — i, HAA TARZAL, EFZAAEA R A
WA BN B O A, BV TR M EA R a3k, SShRERE Lt RIS 2 2R KL
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SE 3k
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