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Abstract

Article 88, Paragraph 1 of the new Company Law first clarifies the rules for attributing liability after
the transfer of unexpired equity, stipulating that the obligation for capital contributions shall be
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borne by the transferee, while the transferor shall assume supplementary liability if the transferee
fails to contribute capital. In judicial practice, although the new rules unify the subject of liability,
there are still controversies: firstly, the theoretical basis for supplementary liability is not suffi-
cient; it does not distinguish between the time of debt formation and the time of equity transfer,
only considering the objective level without adequately addressing reasonableness and value as-
sessment; secondly, the regulatory logic concerning malicious equity transfers is misaligned, and
the order of liability is not clarified; thirdly, there are no provisions for the statute of limitations on
supplementary liability, which could result in lifelong liability for the transferor. Furthermore, the
attribution of liability for equity transfer after the accelerated capital contribution deadline also
needs to be clarified. This paper suggests constructing a liability system of “four distinctions” (debt
time, accelerated maturity, malicious transfer, and malicious collusion) and introducing a statute
of limitations to balance creditor protection and shareholder rights, thus promoting the circulation
of equity and market vitality.
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