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Abstract

The shareholder disqualification system is a system specified in Article 52 of the Company Law,
which suspends the exercise of shareholder rights by shareholders who fail to make full capital con-
tributions. With the aim of ensuring or maintaining the adequacy or authenticity of the company’s
capital, the Company Law has constructed a shareholder disqualification system with Chinese
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localization characteristics. This system is based on the creation of the company’s right to issue a
disqualification notice, conditional on the company’s inability to repay due debts, centered on the
exercise of the right to issue a disqualification notice, and contented with the loss of the share-
holder’s right to hold and dispose of treasury shares as well as other property-related shareholder
rights. It is supplemented by the remedy of an objection lawsuit by the disqualified shareholder.
The shareholder disqualification system and the shareholder expulsion system are two different
systems. Although they overlap in some aspects, they can form a regulatory synergy only if they are
relatively independent and complementary in application. To further improve the shareholder dis-
qualification system, it is necessary not only to expand the scope of applicable conditions through
judicial interpretations, improve the setting of the disqualification process, and clarify the proce-
dures for handling the corresponding equity after disqualification, but also to systematize the legal
liabilities of disqualified shareholders, clarify the content and methods of legal liabilities of disqual-
ified shareholders and related interest subjects, and abandon the wrong idea that the liability for
defective capital contribution of shareholders is naturally exempted after disqualification.

Keywords

Shareholder Disqualification, Capital Contribution Liability, Time-Limited Demand for Payment

Copyright © 2025 by author(s) and Hans Publishers Inc.
This work is licensed under the Creative Commons Attribution International License (CC BY 4.0).
http://creativecommons.org/licenses/by/4.0/

1. FRERFR LI E R

e A FRE A Ut e, BRI B SR A S B R, 2w BEAR 2R A LR AN
A5 B IER - AR A BATTAE 25 U A ify 37 2 =] B A LA S n ] s A BB A3 St B8 S5 B A . AU (o
N EICANE A F9R) IOAAT, HT 8 CA I AR A JBE 28— AR O S 45 B R B A T DA, 5836 28 ] 3%
A FE R el o o AR R LA 2 W) B4R T RN FE S A R BRI LB, AR AR A 6155
NIEZ), M58 T 2w & Bt

() JBEAR AU EE ¥ A i

PR RN L SURROA AR BRI E A AR R REAZ A HEILE 15 24 W) 3 R L F2 301 S o 5%
I, AFMES AR T IRIR AN B, 2 BOR TR AT S 1 58 55, 2 =) AT UK IR
FULFHIARBUR], B A S BB ] P

FEBUAT 23 FHERESES D i 1 A5 S A et 558 G, SEAS AT A 42 I ithe - LT R T
JB 2R AL AR AZ Do (B AE T 1 9 1 BRI R e B BB M A RRR B DR AR R, BORAE
TR W E B L RN . — TS E N AR, SIS BERBURENBGRE I o — 7 R YE =
A 52 HHBE LS5 JBAT M E LA, DA DR BT A E NI S B PR AT I Rk o 3 Aol B BE T B R b 17 1 s B 5T
PR R WU, SO M A R B TUE, KL AT RS 4E9 (A E L, &R IR 55
ZAERE AT .

I BT AR O HEZR RS AR RBUNIR E BT SR B . KRBV BB, AL G %
BUBAR RO RIE - LS T B AR RAE 20 PR N S e i B8 3055, IR 8 m) IR 30 o Ja R 48 JE AT
FIfEOL. BB AAMUBIE AR EAT B 5%, Ml SR AT ST . SRR m, &
%6, AT NFELBOR K B AESoE R, WELA IR S B R, EEIE TR ET, WhESES
B BT D AIBOE BRI 2%, ARIERSERRBGER TS, ERIEERERF. it A R

DOI: 10.12677/0jls.2025.138261 1884 1


https://doi.org/10.12677/ojls.2025.138261
http://creativecommons.org/licenses/by/4.0/

RN

B, B CPRNRIEME R FE) HUE 7 HEFRBR 5T AL BSOS A B E R 5T, BAE
W% CEMBUE, B E RIS, f&sham AR R, BURE S BAR R .

(=) BEAR A EE PRI

0 T B AR BE (It FE RV SR P 7 =N B B —BrBoN 2011 4 ¢ (R NRILANE 24 7]
1) FNEMR(Z)” WA, ZAERERIEE 17 FHE, SR YOI LR AR R AL B, (HSEr b
AR AR AR R 4 5 BOR RABUZ A AR BRI BRI AE il 1, BEARERRZ AR ER 4, BANRERRZ
BRI, AZAK IR T B ITE R B AR R PR VGR B2 5 R R T 223850 T IBOR
KBGO A KR R A A FREAE, A E VRPN R, WA FH AR RS
RERA BAE RN BE FAAEZESE, HANEH SR8, B FHS T AR X—Be
We 2 N IEAAFAESSE ARG . 55 —BrBo 2021 4 (PR ANRIEMEARE) “— 88”7 IEXGINBA KR
BURIEL . (ARRERR —9R) R T RBUH BERIE KL 7 TR R RBL, = RABTT 5 S0 KRB FE
ML E BT AR B R . 58 =F BON 2023 SR8 K% (R NRIEME A RNE) Sitfi. B (heARILM
A FHE) B R AT IR AR T R AR KA EEHIIE o

(=) BELBAR KA FE 3 X

1) PRIEZ R BEA T8 5%

JB R A B F) R B A WK T 2 ) L2 A RO 1 B RO (i e AR o 2 )R] A SR T AR AT BB
R RWEER IR, EERBMORIBAT I 58 S5 BRI BB AL o 3K —FE A AR TR B AT, 88
NG T B AR IR R, B9 T SRR TS S BB I BT A A B A A S BRI B TR
PEWLHI . B ARIE S BOE IR AT BT, A W] s BB Lk DR A BUEOR HAR B A b a2 5507 3K,
NS RA TSN SIEERE, A RO 5 S5 2 PG B R 55 XU

2) PREEGBAA 2R

M B ANG S5, T aE AT THERR R, B WO . SRR I R E B AR B 14k,
Iy EARFE I BEIR IR ARI AR A o Ak SRR BE 1 502 BUK T EBUBONGIE, BRI F P4l XU,
PR CRBEHEFE IR o A BE PR RREEEN B R . SE B EREHLHIE, (FEAXFRAER AT H
NSO BR B RS B I 20 BN S M B A G738 Xk DL RN I o B 2R SR AR P52 LA iR ] = B 20 AR
WATY: PHWTE A HEIELL AR S SRR, DRI BIRRGS s RN KEh 77 B A& Mg (e
NI E A RE) BREPASEDR, KBk PRt i

3) CRIPH A AR KA 2

SO, RGN B A T B R AT US B AT AR . IOAS E R @RS, AR S
YL ARG RTINS S Ao JBEAR SR AU B of s 50 BB DI [ 82 A 6T AR Y 9 I AR B R e AT RO, [
CERPBERA; B BBURIE AL SR Bt . GEA S DRI SRcRh, R b DT, AR L5558
AT -

2. BRFRANHIEE SRR B R R B AR

T, SRR G BR RS BR A INER. RECHE A €, —HFIORN, SEEHL
FRM . EEX A, REVBR R BOE v AR HE S e SR I 1 SCEE

(—) BERER A i FE IR S AR 18

X R AR BR A X — W, B TP R G ¥# AN AR B S|, RIA w507 N
BRFREF IR ER SRR IR R, BEMZ B A RAE AT IR B0 [1]. A FEHE VB ER 4
JEE R 2 B AR DR BB AR A B A iR e ik, e A FL 2R L IR A A 1 2 [ 2] o

ok

DOI: 10.12677/0jls.2025.138261 1885 R


https://doi.org/10.12677/ojls.2025.138261

IR R A A BR A S A% R 01« HEIZ ERRP U HI, TG T R Bk B ARG T . AL
Fef J& T A ML A 28 AR R BB AR Y, AR BRI OR B (BB, [R50 P AR 5 TR AR
t, (REET e s, FRREE XK, I HmEssidl.

(=) R R 5 B 44 1] P B X 531

B, WA ERE . BARRBBUE BRI, (RFEARE, HRHIIARBR . BARRRA
MERRAE RN, BRENEEE, Rl frsicy, MERES 8RR .

H, GRS HRIX ). A 260 b BARBUIAR R H BT OR R A B8, F ek i — HL5 T IA0E s
BARBR AV T, BRI SRR 204, ISR RIEE S5 BUBR D AAT NS A F IS SR, AL E
CHORPE” TIME, B CSKBFHAS AR IR 2E .

PR SRR R ZE 5 o SR I B AR 0 ) 1k 90T 2 RN SR AR BN A R, HaE
FAF LA NE R R EEE, AR ERERBN. 5ZAE, BRER A H B T A
A NG TERIBER, ISR A R B ERER . EAE SRR HIVENE TSR T, AR SRR A
Fh, RS HR L E, WELEEBEEN.

WA, EHERBCREIXT T . BORRBULRIF BB, By BRI RAURAE s AR BR 4 28 b2 i 5
HIEHRR, R EE,

e, R REINHIZER . BB HESF SR BRECE . WARBRAAE R AR R R, (REE
APHIER.

3. FRE AR R S AUHI B AR A Y iB)RE

(—) @R

B (A NRIEHE A RNE) bt T AR M SRR IR AL B 5] Ak 2 il e BB SLIR SE 93 755
AR BT 0t BEHR BRI AR B AR e B G IV 2 8k, 3R — B AL OAR M (R R 5 ST U3 53 ] 2 ) 9 ARl
FEM 2 EANEIFR . DT R BT G . BIRES 49 KBNS K RERA FEX),
B2 51 2 AN ARLE T BT — 1 o ZMOLESRARIA 2, AR ERAGRAME S SR EE
PR kiR . 2% PIBAR SR 5™ 10 SE PR B AR T A SR AU, (CER AN 2 22 B0 AN RSF IR BEA%
KPR EFRAR T WA TSR E L A S o XA AR 5 305 B VA B AL B BOBUN CRI LI A7 A2 W] B8 22
MESEBRRORT, X FPRFRRER e vl fE 7 25 ST R0 R0 PSR Ay, 7R S B TP AT RE SR AL A ] B 2R 1R
NG AE I TR o XA I BT RIE S SL A P SR A A 58, 5 A RV H SRR R A7
FEA I Z AL FEREAERNR, SIERBABEREESUEFFA L, IR 25 Rl k= 787y (72
G ERZE R B TALEME A R . BARTARSEEA ENEEUEERE AR, Hf
IR LR RE A BRI v Tl e S BB AT S M SR A A

TR B tH B S AR AR SR I SE L R R B IR S B T B B AR T A S)
A IXRB T AV RS AF AR RORHERE A 5 B SRR 5 B3R BB [ B R A, SRR AR
BLBE AR i I B o I O AP B 22 (0 T B R R R DY AT He—, R Y BRAT s = Tk Ay
TEVEAREFE S, AR AR B0 AR A B8l . H—, BB B A UIEA,, TRy
DA KB EL A BN, SR R RS B B e AR . =, R P BEAS
PR G SRR, I NIRRTV SRS T BRI a = B (5 E, MBI S RVEAT . H, M
N F) BEREHE A R R BUBR BN SE, HE AT KRR, SIS SLBr i 5 VP0G O (e 2 18]
FHZERIR[3]. AEHIEAEDE T H BEHBONE A8 7538 FH I R BEAS MR BRALAIIS . SCHEAE T 70 M A OG R o2 T M A
BT FR i . A AEVEE BA E T R i, WIAN R %M R MR &IERI AT RedE. w2k

DOI: 10.12677/0jls.2025.138261 1886 R


https://doi.org/10.12677/ojls.2025.138261

RN

R, RSB (S ERE RIS R E R AL, A S T RS2 B AT M5 SRR R IE K.
FEAMEARTER IR, AMBARS M BN A S, MRBURVI R LT SAAh 2 280, X — 4B 7
SN BE LR R BA S Bk, ST, T EVRANE A RS AR [F] B AR A .

() X398 BRI A0 E AR

BUT CaFRE) 58 52 2000 R B SR M UE 51 &1 2 BB 4. SIIERIE IR BRIE, &
EAECREF RUEE, 036 R B IS AT P AME PR . ARG A S BRRB S (R 2 1 AR W R 5K 7).
T PRIYIVE Oy R Fy Db, AR o 1l VERF AL v REHI 3506 Be RN B ZE ARG, 5 T 3 TS5 SR U A7 2 7
FEFRA . SEB, B3 Ak T REM P Z 2 MR SS T A BEANROU R, AN BRBR AN . BEAR 7K
FORE LSRR PR EXE AR o NLVR B ONIBSRACR WAL TR PR ek, RS IR 2 il
ARG AR RIS AR TS, BUBUE B SRR IR A o XMl B 22l S5 v A R VE A WA BRI 26 A B AR A AH
VLHC. S FARAE AT E U R o BB RNE I T 88 1 R B 2 ], A FEVEB &
A AT BEAE AR A R B E »

KT B BRI S B BT RIFEAF A BRI . VAR “ MRS A B ARG TH S E, XA
P A B e LLIE R L S I 2R R SR . — 7T, WIVER [ RRAE 5 A IR AT . A LIS A
TR 9 HE, RIS SERRIEIAEOL, AT REAS 24 PRI AR AN ROBUR] o D BB 2R S IR 3 BOB R UE R I, X AL
PG PR & RSN Ao 5 — T3 T, BRI R SR IREEAAAE R . SLeR G — bt B RIERE 17,
AR T BT M E A R 28 M B RISEPRBA I A 22 R AN &, 189 T IR ORI DI RE . TR
JEE, SRR T AR R s W SRR, AR AT R N BRI 2, X
TR B 5 T 5 AR P55 S AR AE 5K

(=) RBUBAL Ja SE4b B 5 30A W]

B PR NRICRE A FRE) BT 25 FOE, R MBS 2 4k e Lk 5 A Rl v 1
WAITEH LR %% B TR BB E T, BRI T “8EE 7 5 i sU0E 91513t
fr[4]o RBIHRLE IR RABUR BBUE B RIL ey, WA BiefEER, EE TR HEERIRE A

PRAR G ANA BT SR 1 e B4k B 7 AR, A3 St i b 340 0 0 £ 2 5 gl A W) 28R 2 R
B PR A B 5 08 AR oy FAE ARSI AR R LR L AR AR 5 X 0, A58 — e Al DA AL SRR 7 3K
FEOMEF R T, SCEF B ORI EEHE, NBEARYERF . 5 % e SRR 2 T A i U T
] XMOLIEBORBE R ML 74 137 SEE IO TS B, SONRRERER T Q1E 1%, fFadiia
AIRITR S .

IR R RAUE AL B A7 AR B o S8 W 03 5K, BRIF BRI 1 i A & Se i 3
SRAFEREAL B G NGB RN, B O iRk, IILERF AR BAREES]. A T XS H Sk
SEIEB, TP AV IE L TR R A B TORR RIBCR, [R5 08 R LG 7 X AT REAF L IRk B I AT
TREFH EARR[6]. (ERAESLSERIE, AR BRI MR 651 95 DUAE, il FH R B AL AR R TS B R SRS Hh
BS5 o RFPA AT AAUE A F LR B 4K, & B L GUSsiE e Re ). ERERIAE, i
T (Pt NRIME A RNE) RIS 05t (3 Y, 200 b2 2 ARSI & 1 AT N
Qs 7 2. ERIL, AT BRI BE BT RAE PERIB B AR, 1 BN ORI — F A E H br
W R GE B -

4. FTIRE R K AUHIE RIS EE L

() 7 RIBAR AL JEE )3 FH Vs
J82 A AR BT T B B AN N ROR RS R BR AL s, — 0, (PR NRSEME A FRE) 28

DOI: 10.12677/0jls.2025.138261 1887 R


https://doi.org/10.12677/ojls.2025.138261

EDR:

DU+ )\ 2% B Fe v ART B2 M i Al (AR B B N B, 0 — T, ERBREMLA T, TR (IRt
R RNE) FEf FEEEEE AR, CORE RPN 3 I T AR B T 58 22 A 2 DA

BEXTHT = MBI, 2 R A R BT B A SRR AN R R AE A TR DT FUHLRIR, Xl
DUIE 5 PR IR BOTAt LR ) S 2R —— R AR I B 7 A A AR I 2 BB DL T, il I ke v 1R
W IRBGE AR AU 26, He DeAF R BT IE SRRl . SR, 43 SR DURMRR BRIG T, 2R SR A2 A2 1)
WP RT BRSBTS WA ARIE IR . A A B IRBUR AN N AR S AR SH H B 5T
£, FAAM P AG & T 28 7 BT AR FE B Rk R, AR AS T REFIUL BT 5 024 [ 7] Mo AR %55 15 7
EASLABR R AN R ST, 23l 3 S A W i AN s 1 AR L B BOR B bR, e e R bR
PIAE AR IR (8] AT 2738 WIFFAR SOW s FONIZSE ST BT 51 B0 AN AR B A R 5 B
P BRI o =BG BB BRSO TSI A R SR TESEZ H Y, OIS IE H JE L 4 DA
[91. EHFFEE, INARTL M RAEABOR R B E B, BERGE A R STE D GE b . BARTT
B BBRIR O S B SEBR (I R AR A S A, R RS T, B EE S B
Tl a R — R BORA BRBGE BB S, R AR RAEE RIS R S wh. ST, ZORR
AHANETER AR G HENE. LB L, TR BT R T, R AANT e BRI B 55, XM
Mg m] s HABBIR RGO s B R . [, URARR AT IR M 3 5, FRER
MNP G RIVE R . 25 1, B @RS B R A S 28 0, K Lk fETE
BB ZN N IR B AR S B RS e o S R E BT, RES A ROH BRIE G AT R v AN E
P, ERESLEIRBUEMTE S . XMATE T BERT iR B i v RN, L RE e G IR 4% SRR S B #eH
PRUEANGE— [

(=) W3t vE BRI A S LR

KT MR B E RN, DT RTINS A W] R . SXRh R i 1 ) 2R R A
RN FAE LS R IR IR AL, ARSI R KRS WA Sy, ST 0k, @K TE R B 41 D
BP0 0 A5 (0 06 25 SR, BERARVAE R HH ARSI S 6 200 YRR IR . X — I A E RS BE
REJI I AR AL G 4 Bt B 78 7 WO ORBSE, A7 280/ SI2 554013 SURE S 2 ST 5 BRI 396 11 9 R AL AT S AR R SE
RIFIZM B0, &ER IR, BRI A s b vk, (HAECRBUL T4 i 4 27 5K
A PR 9 BRI BRIt e A T GBI X)), M 2B A R AV IE RIS B R, IR AR AR K fi
BONIE A 250 o BRI 5 58 A HESGH R B 58 PRI sl 2 IR AN 21, B sd s+ H
(IR ARIPIBR AR o XA A2 7 ACBR GRS 1 B Aol 2k, SRS 1 3ol AR A mT BT R 1A S T AR

RT FEPRIPER SIS i, FUCRAY M BIEE S HRNZ2. PUT “R T SO AR ) 2 B«
BE AT REAS i ARANROUIR . SO ARG IR SR 0] LLBGEMA T, BE (2 mRE) HN
1 VU 2% B B E T PRI B B AR S PRI B S Tl S, P REE AT DA RE IR . XA E
FHESE, BLREORBEI AR IE A Al SOn4Edh A ] BE A 78 S2 RN

(=) A RAUBABL Ak 7 FLI

FERE B RAUBRURS , SN “ bt de TIRE 7 AR JRBAT s AR HI 99 4 7] BEAE
B, REFERFIRTEOL N R T B BIBRIAIRSUEA A NGB YE, & 58RI P H AL BRI Sl
Mo BRSNS, AT S0 B R LI E 52 ik B o 25 N AR TR IL 5B,
AT ST B —— S E CHRTUERARNE) 58 B AL EHIE, @l AT
WIREE 5~ otk XA BRI B 2 HE, BR4Ed 7 AR BEATEE, SGRI T AR ISR & .

PRI 5 75 AL BB, 06 Z0 A% 3 570 8 W SRR T o S TR B A AR B3 I KR 2 1
B, HREFAINE, R ERBE SN S A B R ) E R - R EARE R A2, AR RS it L,

DOI: 10.12677/0jls.2025.138261 1888 R


https://doi.org/10.12677/ojls.2025.138261

RN

W A4 B 2R 0 IS PR U HE R AE R RASE R A o B BL A R SRUR B A N B e, 2 MBI IR 2R ) S B Y
B LI P R RAL o ST 2 HERE RE BT LEA B 42 BT AR, RT3 S HAl AR A 23z i AL, A
KA AR TT RE HE BRI TR FRAE R

SE

(1]
2]
3]
(4]
(5]

[6]
(7]
(8]

(9]

B, AR BRATERRFHB R —T (AFNAERE=) 5 17 &[] RKZ%T, 2015, 42(3): 80-86.
NTT. IR ST I B AR B 2 il 2 (], BAXREDIE, 2021(34): 134-136.

PREE. ARIRALHE I BB A 5TE S WAL IEN]. A, 1995(6): 45-51.

W, Kiiar. B CAFNEY FINBR FABUR BERATT]. o E T 3 B 7, 2024(1): 34-40.

BAIEZR, FAMAE, XIPLH, 55 08 (QFNE) & TEEREMRCER) (] HRBIXFEAREEIRR L), 2024,
39(2): 1-41.

BTG, B AR AR B I R R AR D). Jb R HE TR AR (A 2 4R, 2022, 24(5): 71-83.
RIGEH, sREMRE, . (RTERARNEETHERIES)) WEESEAD]. ARFE, 2011(5): 35-40.

KR BRIATAF R FARLHERE TR ——F (A REY 28 28 e MIfRse)]. EI TR
W T AL S RLEAR), 2005(5): 40-47.

MRl ARWSLE M RSN TE S BARSETULN]. LA, 1995(6): 45-51.

DOI: 10.12677/0jls.2025.138261 1889 R


https://doi.org/10.12677/ojls.2025.138261

	股东失权制度研究
	摘  要
	关键词
	A Study on the Shareholder Disqualification System
	Abstract
	Keywords
	1. 我国股东失权制度概述
	2. 股东失权制度与除名制度的辨析
	3. 我国股东失权制度存在的问题
	4. 对我国股东失权制度的完善建议
	参考文献

