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Abstract

The confirmation of shareholder qualifications in limited liability companies is complicated by the
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conflict between formal records and substantive facts, resulting in inconsistent judicial standards
and legal uncertainty. This paper proposes a legislative dual-track framework that distinguishes
internal disputes from external affairs. It argues for applying substantive review to internal share-
holder disputes while upholding the appearance doctrine to protect bona fide third parties in ex-
ternal transactions. The objective is to replace inconsistent case-by-case judicial balancing with
clear legislative rules, thereby enhancing predictability and protecting the interests of all parties
involved.
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