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Research on the Share Repurchase Request Right of Disagreeing Shareholders in Limited
Liability Companies
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Abstract: The revised Company Law of the People's Republic of China was promulgated in 2023 and came into
effect on July 1, 2024. While preserving the existing normative framework governing the appraisal right of dissenting
shareholders in limited liability companies, Article 89 of the new law introduces a repurchase remedy in cases where
controlling shareholders abuse their shareholder rights, thereby transforming the system from a traditional resolution-
based exit mechanism into a composite mechanism that also serves as a remedy for shareholder oppression. The core
value of this system lies not only in providing minority sharecholders with an exit opportunity, but also in correcting
governance imbalances caused by the capital-majority rule and in safeguarding the reasonable expectations of minority
shareholders as well as the legitimacy of corporate governance. In view of the current problems in its application,
including unclear boundaries of triggering events, insufficient procedural coordination, ambiguous standards for
determining a fair price, and the misallocation of responsibility between the company and controlling shareholders, it is
necessary to further refine the system through doctrinal interpretation and institutional design, so as to better realize its
functions of dispute resolution, rights protection, and interest balancing.
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