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Interpretation and Reformulation of the Restrictions on Transfer of Stock Rights
——A Study of Article 71 of the Company Law of China

WANG Xiangchun

( Law School, Renmin University of China, Beijing 100872, China )

Abstract: Article 71 of the current “Company Law” in China establishes legal provisions for the transfer stock

rights of limited liability companies. However, different interpretations of this provision can lead to disputes in

practice and theoretical debates. Thus, to clarify the logic of the article and reveal the intention of this article is

particularly important. Transferring stock rights to anyone other than the shareholders is related to trust be-

tween the transfer shareholder and other shareholders. Hence, the right for agreement by other shareholders is

vested in Paragraph 2, Article 71, but it is not a part of the decision-making system within a company. There-

fore, if there is no provision in the Articles of Association of the company, it is not compulsory for transfer

shareholders to obtain the consent of other shareholders by shareholder resolutions. This is essential for differ-

entiating contract and resolution, and consistent with the original intent of the “Company Law”. However,

taking into account that stock right transfer will have a significant impact on the Limited Liability Company,

Paragraph 4 of Article 71 allows the company to intervene at will.
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