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Making Expectations Expectable: Unfair Prejudice

Remedies in China’s New Company Law

Lin Shaowei

[ Abstract] Due to the shortcomings of many mechanisms in corporate governance
practice, coupled with the drawbacks of the traditional shareholders’ rights and interests
protection system, the expectations of minority shareholders for the companies have
become a castle in the air under the damage of controlling shareholders. The introduction
of unfair prejudice remedies system in the Company Law (2023 revision) is a
breakthrough to cure this disease of the persistent problem by selecting the essential part
from the British law system. However, the application of this system still needs to firstly
gain an insight into the relationship between the system and the share repurchase as
stipulated in the two preceding paragraphs of article 89 of the Company Law, article 21 of
the Company Law, as well as the single and composite remedies for shareholders’ rights
and interests. In order to consolidate the judicial defense of minority shareholders’ rights
and interests relief, the subjects of regulations should not be limited to controlling
shareholders, but should include the actual controllers and common shareholders, refer

> on the characterization of

to the English common law for the standard of “unfair’
damaging behaviors, and consider the specific composition of the damaged interests and
prejudice on the damaged consequences. Ultimately, in terms of remedies, the main
measure is share repurchase, and further consideration should be given to entitle the
courts to the discretion to require controlling shareholders to carry out share repurchase,
in order to realize the real purpose of introducing the unfair prejudice remedies system.

[ Key words | shareholders oppression, unfair prejudice remedies, legitimate

expectation, controlling shareholders, share repurchase



