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China University of Political Science and Law.

On the Legal Status of Registry of Shareholders ZHOU You - 93 -+

The 2023 Company Law of the People’s Republic of China attempts to strengthen the legal status of the
registry of shareholders in equity changes, especially the statement in Article 86 (2) that “the assignee may
assert shareholder rights against the company from the time it is recorded in the registry of shareholders”,
which has sparked heated discussions. However, whether from the perspective of the regulatory system or ju-
dicial practice, the registry of shareholders should not have a right-setting nature. Although the registry of
shareholders does not have the function of right-setting, it should indeed be regarded as the primary certifica-
tion document in the context of organizational law. Compared to other documents such as capital contribution
certificates, company registrations, and articles of association, the registry of shareholders has stronger speci-
ficity in handling the relationships between companies and shareholders, as well as between shareholders
themselves. The registry of shareholders can also play a more crucial role in optimizing corporate governance
and protecting shareholder rights and interests. In order to strengthen the legal status of the registry of share-
holders, the rules of the registry of shareholders need to be further improved in terms of the procedural re-
quirements for production and preparation, the legal consequences of failure to prepare in accordance with
the law, and the remedies for defective records.

Key Words Registry of Shareholders; Equity Changes; Certificates of Rights; Presumed Effective-
ness; Legal Relationship of the Company

Zhou You, Ph.D. in Law, Associate Professor of Law School of Central University of Finance and Eco-

nomics.

Procedural Realization of the Action for Revocation of Company Resolutions

Jrom the Perspective of the New Company Law DING Jinyu + 107 -

Article 26 of China’s Company Law stipulates that a lawsuit for the revocation of a corporate resolution
constitutes a formative action in substantive law. A final judgment rendered by the court to revoke a corporate
resolution shall have formative effect under substantive law. In procedural law, although the lawsuit for revo-
cation of a corporate resolution exhibits characteristics similar to necessary joint litigation, the res judicata
effect of its judgment should adopt a unilateral expansion model. When the plaintiff shareholder prevails in
the prior action, the res judicata may extend to non-parties who did not participate in the litigation. However,
if the prior judgment dismisses the claim for revoking the corporate resolution, the strict legal consequence of
res judicata expansion would restrict or even deprive non-parties of their statutory right to be heard. There-
fore, shareholders who did not actually participate in the prior action shall enjoy independent procedural
safeguards in subsequent litigations and have the right to challenge the validity of the corporate resolution a-
gain based on other grounds of defect. To address the potential risk of abuse of shareholders’ right to sue un-
der the unilateral expansion model, the “double exclusion periods” stipulated in Paragraph 2 of Article 26 of
the Company Law can be used for regulation. Additionally, the procedural participation and safeguards for
non-party interested persons should be further strengthened to achieve a dynamic balance between corporate
governance efficiency and shareholder rights protection.

Key Words Right to Annul a Company Resolution; Similar Necessary Joint Action; Formative Law-
suit; Expansion of Res Judicata
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Ding Jinyu, Ph.D. in Law, Assistant Professor of Beijing Jiaotong University Law School.

On the Procedural Framework of Debt-for-Equity Swaps in Corporate Insolvency Proceedings
QIAN Ning + 120 -

The application of debt-to-equity swaps in corporate bankruptcy must rest on two foundational princi-
ples: legal doctrinal consistency and procedural due process. At the substantive law level, the doctrines of
datio in solutum (payment in kind), limited liability, and the free transferability of shares must be harmo-
nized with the overarching principle of collective creditor satisfaction embedded in insolvency law. Procedur-
ally, debt-to-equity swaps may be integrated into various stages of insolvency proceedings, including pre-
packaged plans, formal reorganization, and composition (schemes of arrangement) . At the level of operational
rules, debt-to-equity conversions should be implemented primarily within the frameworks of judicial reorgani-
zation and composition, with particular focus on voting procedures, court confirmation, and post-conversion
equity exit mechanisms. First, where a debt-to-equity swap is incorporated into a reorganization plan or com-
position scheme, its adoption must comply with statutory voting thresholds under insolvency law. Dissenting
creditors may elect a cash-out option, enabling them to exit the proceeding without undermining the overall
effectiveness of the plan. Second, courts are required to conduct both procedural and substantive review of
such proposals. Court-imposed confirmation (cram-down) is permissible only where statutory criteria are met,
while compulsory confirmation is categorically precluded in the context of composition agreements. Third, the
post-conversion exit of equity interests must be supported by robust corporate governance reforms. These in-
clude reconfiguration of the management structure, design of viable exit strategies, and institutionalization of
coordinated government-judiciary mechanisms to integrate regulatory and judicial capacities, thereby ensuring
the enforceability and viability of the exit process.
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In order to coordinate with the relevant provisions of the Law of Rural Collective Economy Organiza-
tions, the Organic Law of Villagers’ Committees (Revised Draft, 2025) deleted the relevant provisions on eco-
nomic functions. However, legislators have not made it clear who should undertake other collective functions
other than those listed in the two laws. There are also some problems in the functions of rural collective eco-
nomic organizations, such as the low level of effectiveness of some legal texts, the unclear relationship be-
tween economic functions and other functions, and the lack of specific functional composition. Villagers’ com-
mittees undertake collective functions at the bottom, which has sufficient theoretical and practical basis. The
mode of collective functions allocation is conducive to coordinating the relationship of the functions between
the two types of organizations, and also provides an important path for determining the functions of rural col-
lective economic organizations. Combined with the differences between the two types of organizations in sub-
ject orientation and main functions, all the economic functions should be allocated to rural collective econom-
ic organizations. In the case of limited performance ability and performance conditions, economic functions
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