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Abstract

The current law does not stipulate the assumption of capital contribution obligations after the equi-
ty transfer of the unexpired capital contribution, and is in a state of legislative gap. In theoretical and
practical circles, there are various viewpoints, such as the theory of assignor liability, the theory of
assignee liability, the theory of joint and several liability, and the theory of differentiated liability,
and the essence of the dispute on this issue is how to balance the interests of shareholders with the
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interests of the company and creditors. The author agrees with the theory of assignee liability. The
capital contribution obligation is a debt of the shareholders to the company, which can be trans-
ferred in general with the transfer of equity, and the “consent” requirement for the assumption of
debts should be passed by a majority resolution of the company’s shareholders’ (general) meeting.
In order to prevent shareholders from maliciously evading their capital contribution obligations
through the transfer of unexpired equity contributions, procedural provisions should be added to
notify the company’s creditors in a timely manner to protect the interests of creditors.
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