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Abstract: Paragraph 3 of Article 224 of China Company Law transforms and codifies the existing

“non-proportional repurchase requires the consent of all shareholders”, and clearly

rule that is
requires that companies should, in principle, carry out proportional repurchase. At the same
time, it also provides for three exceptions: statutory, agreement and charter. In terms of value
position, this article misunderstands the equality of opportunities in repurchases as equality of
results. For this reason, we can consider interpreting “ capital reduction” as “ opportunities of
capital reduction”., Moreover, the exception stipulated in this article that “the articles of
association of a joint-stock company provide otherwise” means the company can avoid the
requirement for equal-proportion repurchases by amending the articles of association. So we
should limit the “articles of association” into a restrictive interpretation. Otherwise, illegal non-
proportional repurchases should be interpreted as relatively invalid in order to prevent damage to
transaction security and induce speculation. Company also can pursue liability for compensation of
the controlling shareholders and directors who participated in the decision-making or execution of
non-proportionate repurchase.

Key Words: non-proportional repurchase, consent of all shareholders, shareholder equal,

procedural regulation
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