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Abstract: As there are many problems in the institution of consent right for the share transfer of
limited companies provided in Article 71 of the current Company Law, the first and second re-
views of the Company Law (Draft Amendment) delete the provisions on consent right. Tracing
back to the source, the restriction on transfer of share in limited companies in China is mainly the
product of legal transplantation. Due to multiple transplants and rough legislative techniques,
there were many problems in the institution of the Company Law in 1993, which were not solved
when the Company Law was revised in 2005, but were further aggravated and deviated from the
correct direction. The crux of the problem lies in realizing that the subject of consent right should
be the company, not the shareholder, and that correspondingly, there is only the “company’s con-
sent right” and no so-called “shareholder’s consent right”. Based on such understanding, we should
retain the institution of consent right and optimize it.

Key Words: transfer of share, consent right, subject of consent right, legal transplantation
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