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Abstract

The New “Company Law” stipulates that the transferor shall bear supplementary liability after the
transfer of shares that have not yet expired. This supplementary liability is a new form of liability
in China’s legislation and relevant judicial practice in the field of investment responsibility. The le-
gal basis for the transferor to assume the responsibility of supplementing capital contributions in-
cludes the principles of capital maintenance, consistency of rights and obligations, and the need for
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balancing interests. On the basis of clarifying that the supplementary liability of the transferor has
independence, complementarity, uncertainty, and no fault, it is necessary to further grasp the ap-
plication principles and conditions of supplementary liability. In addition, Article 88 of the new
“Company Law” does not provide differentiated provisions for typical situations of unexpired equity
transfer, including multiple transfers of unexpired equity, malicious collusion between equity
transfer parties, and the transfer of unexpired equity by the initiator as the controlling shareholder.
In practice, it is still necessary to fully consider the balance of interests among multiple parties and
make individual judgments.
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Table 1. Cases where the transferor is not required to bear responsibility
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Table 2. Cases where the transferor bears joint and several liability
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PRI AR BAT Rt 2w S S ORI o 4 R N A R BRI AR e LR BB AN, 3K — AT A mT REXS 24
A B B R PR Bl LK A B BEAL AR P AR B R, SR R KA. AR I
DUN, XA E RS AR E RN EL, XA mIaeE P ERA N

Pk, AR AR RGN, BT AR B E B ST LS5, AR . AR LEBRA
ARG ST, LS R ST A, B ES & m AR e A e A e o AR AT AR OS5 it Ag v,
SRR FRE AL T K B RE 7o AEFLER BB, NHE PP 2L R BE S8 . kA5 %
FIBLIRE S, BREALS MRS 20 RO B YE . RIS, R NIE R 38 S & 005 U5, i
RN AR IR LIE St o A0SR, AT A2 = A R SR A S SR B AR DR
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i bPTIR, BRI AR N Rk AN AR Z 5 M aE T . A SCRAEDEE
H b AR S B L D AR AR IE 7 BON I A, 0 AR AHM S STAE B B . STAEMERT . 3 P A i
UG TE T B STE AR AE T AR T REREARTY o B A RV SR 88 5545 1 ACE M AU AR Je SIS 11 J5 Y
TSR HIUE , (5L 5 P AR B 2 38 A 24 W] B A B2 B At 77 0 o DR Hd AN RE A —
FH SO K, % 8 A FHER Z WA R 5 H 80, A6 Ziis FEE MR %, SEBLS A i S5 AR B AR X
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