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Exclusion Rule of Shareholder’s Proposal Right: Interpretational Issues and

Resolutions

Lou Qiuran

Abstract: Although the 2023 version of Chinese Corporate Law revises major parts of the 2018 version,
it still keeps the beyond shareholder’s meeting’s power scope exclusion unchanged. However, not only the
exact meaning of this exclusion need to be clarified, but the relationship between it and another exclusion
should be explained. In 1954, SEC introduced the ordinary business operation exclusion, the U. S. version
of Beyond Shareholder’s Meeting’s Power Scope exclusion. In the next seven decades, the ordinary business
operation exclusion brought about lots of difficult problems and major legal challenges. Under review of
other fundamental theoretical and practical perspectives, its fatal flaw could not be overseen. In the future,
the Chinese Corporate Law should abolish the beyond shareholder’s meeting’s power scope exclusion and
establish a system based on procedural control thinking.

Keywords: Shareholder’s Proposal Right; Shareholder’s Meeting; Shareholder’s Meeting’s Power;

Ordinary Business Operation Exclusion; Procedural Control
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