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Abstract

Prior to the implementation of the new Company Law, judicial practice exhibited objective disparities
in adjudicating the issue of capital contribution liability following equity transfers prior to the ma-
turity date of contribution. Article 88(1) of the new Company Law provides explicit provisions on
this issue, accompanied by an interpretation concerning the retroactive effect of its judicial appli-
cation. The underlying rationale of this provision lies in the protection of creditors. From the
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perspectives of the dual attributes of statutory and contractual nature of capital contribution liabil-
ity, as well as the theory of debt assumption, it is justified to require original shareholders to bear
supplementary liability. Regarding the practical application of this provision, the determination of
liability should adopt an objective standard, and in cases of multiple equity transfers, the assump-
tion of capital contribution liability by shareholders should follow a reverse sequential supplemen-
tation. From the perspective of systematic legal norms, combined with the accelerated maturity sys-
tem and the director’s demand system for capital contributions, the protection of creditors’ inter-
ests shall be achieved.

Keywords

Prior to the Maturity Date of Capital Contribution, Equity Transfer, Capital Contribution Liability,
Supplementary Liability

Copyright © 2026 by author(s) and Hans Publishers Inc.
This work is licensed under the Creative Commons Attribution International License (CC BY 4.0).
http://creativecommons.org/licenses/by/4.0/

1. 5|15

B CAFED 5 88 255 1 K B U AR Jon S AL L Ja ) B ST AT 1 IR E , ROV A
BUEL )R, BB R B3, AL ARSI 5 5510, mFib AR IBA e 5T, SEN
PERABIE R BIRT 2 28 . FEAR T H B IHIBR AL Lk, FRMIANUR FBUOR =8 A A P iR s, R
B BB A BT S5 AR B E DU . AR R AR, B (AFIE) 28 88 Hskiti)n, BT HIVERINL K
IR XSSE R ORI AL SR LA TUETERE, QREBRXT AR ATEI LS5 e W 55 DAR AR 2
GIKE ONIE SR iEE g

JEALFE LK 47 D 52 BULAUR AN S ik O AR LA b 2 24 =] BRI 28 PR 37 5 I AR BCR
b gy E HTRANE H AR RIED AT . %R M RREE TR, TR S SRS e Lk 1) R R 0 22 2 SR v A
A ER DR SHE RSB RIE A L. 5S35 AL, BB T RHZ K MR 1 2 R SR A IR AR 48
AFETUERNER b o BT R B SR AR AR BT 55, 28 (A FE) DAl mERT, Sk

TS5 RIS AR TR TR 2] B A A 9%

2. # (2BE) WAHBIBRERR
2.1. EERES: PREF, WRIE

TR 2w GEAHIEZ D28 2005 EAASLIRIPIAGHI L. 2013 SRS AT G| BUE R R 5, R
o S PR R Lk 51 A R H B8 S A S BOZHT RN 7 2 B U 1 B HE . 2014~2023 4R 1H], 9 KR S 1
BURAL (0 RS SRR BN, (BN VE R R IR 2 . SIENRBEAE (ARNE) ki
TR ORTER] T BCZR B ST I R, (ELAG 2% R AU SIO R R Ja i R AR LA B T RE 3 1 3]
PIRIISLIES H

2020 4, e AREBERTEM (P NRITME AR 5T R E (=) (CURRER “ (A F
ERNEMRREZ) 7 )H 18 S0t “HERME tH BT I IRBEAL” e fE, AEAC R Jm AR R LR 2 By, w)VE
WL 3 SHEE P 2 A SR TR S, “ORBAT BOR 2 JEAT 38 557 e i AU 1A
Y BEIRR Ji m IR L4708, SINEOUBR R il i SR AL R AR 22 5 . L, BB AESLIE R 1

DOI: 10.12677/0jls.2026.144114 249 PR


https://doi.org/10.12677/ojls.2026.144114
http://creativecommons.org/licenses/by/4.0/

KT

ODUN AR “RRAREENIE” [1], REEEDRPEHT R T4, AR TIRIESA . (5] & 1 "liAsEER
o AR e VBB L 1 HE B SR ARAE il R BB AR B TA Y, ORI 2 AR H
B, SR i SRR N e ik 7 IR BRI I B ST IRAEE BRIy, AT RIER (2
FNE R =) 55 18 5%, K “ORJEIIAL L JeHE A “ASAH Rt BE 557, AR NRIHIEN 5T

22. BFBRENERSHY

TR R E A SO, TSRS TR, RIS SR, AR IE I AT NS I AR B
B o NGB AR A R S H BT 05, AHA2 AR Jm 2 p A SR AR =G IR R s, TR E, B A RITE
P RAEART AR ANAS BRI AR B 0 AT %8 55 . R TENE B IRFRIETE T, AR A BEAKEE
SRARJEAT B8 LS5 I AR IBAT 0 3055 o BHUETT WL, BEAR HH B S35 v sRA 3244 FT LU A B B3 A\ A5t
BON . BRI, RSB B 2450 2 A W TG 118 B2 BB 5t 95 I BN V8 SR I AR AR HE H 55 54T, i 1)
() 4P UCRR BB AR TR TR A Je A LR B AT T L % 55, B TR, AN RE A5 1 SR JE IR AR K
R TAT. EXZG O, FESLE R R BEARAE AT LA I A

Ho—, JERARRUAM 5T HeROU S = BN 5 55 1 E . RARGER R AR AN
I e DR AP A SR 5 2 A B FE B 2 2], WO B S5 R NS AR A ] 7 ) L5, AR Bl R
R R, BRI ARAE AU L JE AT R SR B DA (3]. i, £E(2018)7 02 R 9359 5%, L
W 5 A N R R T B ARAEREJE N, AR LRSS 5 H AN BE 08 BRI 8 1A 7 B AR 7R 9o ik
fith, AEHMEFEAFFRNMEER G EQ2DERZ 1071 S, | RERBNRIERHE FFEFRR
AR S, U BRI GEIA BR i T A BB A Tk, (R AU R RAE 5 B BRI AR 3
PR & (R AN B A R A B G BIRIRS, I AR A &1t 5% 55 BEA A TR s 1 A v e @ ks
AN IR AN B L T 7% o [R5 AR S8 H 0 LR I 2R R DA B 1) HE B 0090 T P o) 32 b I AR 1R T 8 L 5%
ARAAN R AT A o

HZ, ERAAFHABEGETE, ik NI B 5o 12008 3 BRI IR A 2 R IR
ik B AR F AN SUE R, AR B SRR PR SR e 45 52k IR, ik A AN FEZRHE H BF
TUE[4]o M2k NARHE 58 S5 RIE T B S #5 1k . FEQO2DIERZ 427 S&EF, ZHE AR
EBENHN, EAFRNIEREENIENT, BAFEANAFHLEI, AR SRR, AR 8 H
B S RN — IR R, JEIRAR AR 32k N H BF 55 R 54T .

H=, JEN E R AR A A 5 5T, BIAMEIE T A ST 1200 s 7E T4 i R 2 A A AR
aff, FHREGAFRERL LRI ZFEE. Flan, Zik N TR Sk NPT AN GAUE
FSCEN (] 65 iR 0 AR R I i TR A5 B B LRI 20 ) B8 PR B A F U R A MOSLIE R T, LA
RN KRIAL 5%, RN e # ik NA MR I % ST s 2 E RN PR . W RAZAE
T, FLB RN N AZAE 5T k2, MAEAHETHYT. 75(2022)5F 01 [ 2731 5 A1(2022)75 02
RZ 4872 S, Jbnth s — P N RAEBE AL IR 8 To 8 rh N RIERE (4] gt a Pl R Jee
MR EH, ENGEHIBE TN, JE R ARZIARR R G MR, ARG LRI A &1 5 H T e brRgg AT Hh 5%
19S55 o RO b SR AR AN AR B 54T, BR ARG TR B SR i Lk DU RE B 55 .

3. ¥ AFEE) 2 88 £F 1 FAEHB SR
3.1. FRCRHRIMZEN

TR REA RN FNER B A 7], ARBASHIIUS, HRE T INBAT M ARSEAT . XA RAF
&, Fik 2013 A FRERUE 158 NG, 2 WA ST N BIBRIIA S, A2 AT A H R J Hh BEUIRR i

DOI: 10.12677/0jls.2026.144114 250 PR


https://doi.org/10.12677/ojls.2026.144114

(ST

B AL R SR B L B8 SO WERARFE R, 37 (A RIVED 58 88 2645 1 K IRAE SR 2 RIS 1 G
AL A R DU AR I, R (A FRE) TR

SR, AELRKIBEE R, AR NA 2 R S5 RE, WARBL T SR AR KB S A 5 T
MR E 5k, —HRReH 89 ZRMEE: T (A RNARNAMRE =) MIME, 7E58 1 R mIIBU ik hig s 7
AL NGB TUERSLY . ERAE WA, BRIy, Hn 7R AEAN T TUERIE . BEER =
A S A MARA BT 5E T 58 anh g, ABEONBRIIAGI], AT (% CARIE) 25 88 2645 1 3K
[5]e ZFHAT EINE TERARKTHE, BARME, X T HERBRAL TR AR 9 H AR 55 3
F BT ARIAN e DU, WIEHRCR B, BaFOREE AR GBI RS, SRR 78 A FA R
SR BN SIS -

BUT RRESC B, B PR AR i A AL 2 Gy 3B 4 S R 2 3 2B R BRI R B
AR ETUE, EAFREX SUERSR A AN B Z R, B (ARNE) ST
kS B B IR ARERN, BIRAR BB ik Jm s AE NRAE I B8 055, Bk ARIBAh e ovfE, e
ARSI BT AE . ek NANETUERNEE A BA B MBI QBTN B BRI 1AL G4k 2 s 2
R BUR S5 LA e RS 1O e — AR B BR AR, A R R T A b N SE e e se sl T2 TR IEE
PRI RS IR IO ¥ BAT v Ry 3 o g o T 5

3.2. SRFKIE A AR E)RE

2024 4E 6 J129 H, wmiEH 6 7 (e ARIER RS TEM (h e NRILMIE 2 713%) IR f
THED » 28 4 ZKWIHHILE T8 CamlivEh) 28 88 2645 1k IpT e R & 7. HA2, £ 12 H 22 H,
EEANKERZER TAERA A (T 2024 F5 R A TAEBONHRE) Pitl, ARNEE 88 &M
SEAN S BRAE, HE AU AEAESLIE S 104 26 HUE IE B EIA R SO o X — 28 H5 RS 55 SN2
WA SR Z e MEE . it s NRIERET 2024 48 12 A 24 Ak GRT Ch ARIEME 2
") NGRSO SOE R ), P RE 1 2024 4 7 1 HIETEAT R (R AR
[EAFED) 5 88 2655 1 A BGE T 2024 £ 7 H 1 HJS A LRI i H BETIR B BBURL 14T 05 .

AT IEFA B ARHE S I A, o e e L S B0 (0 2 001 S 0 IR0 AL, AN Jn) 265 88 2635 1 3K
FE R Ry AR &1 MEABOE LR, 2024 £ 7 A 1 H2Z )5 BB LG 5 88 2%
91 RETCEEIN, BEXE 2024 27 A 1 H AT BB AL S B S SRR RN LI 0b, R daxiit. — 1Y)
MR BIASRE I8 SRR A RAE B DU, T D SACEE, MRS SR A RVESE A SRR RS, AP A AT,
RIVRTSCHT IR ORI ZE T . BT CARITRD) G LLATRYRIESE B, AN RGERE AT el id AR LR R ARIE 7t 5t
JEARRITUE . — RN BSOS AR S A w BRI 8 55, BB AR AR S A S R A Rl AT
ARSI R A AH AR RS (6], AR ETT SR — 20 TH BB R RARAEAT Ny, &R R
CERHRIESFERE =AM FEISIERRIE FRBORITUE. 55 88 2558 1 A IR I B W H
fRs i S IR, HUE (HERD) KA)E, 2024 487 7 1 HZ AT RIF A FTRESEIL S 5 88 2656 1 3K
(RILRE A — BRI R

BEXS 2024 47 A 1 HATBBUE AT N IEH], o AR S A A oy R i s WA R

F R, BH AR LR A R GRE ST AR AR B A LS RS, MAE#EANTE
e BT 55 R, RN BRI A A R AR R ARG B Z s AR S, WA R
A

BRI, HHE AR AR ERL SN S I, MR NS ZiE N B aE )y, ik
N8R = SEGRRE e kXt B2 A, T4 ek AAFAE R E BRI 2 A R ik AR

DOI: 10.12677/0jls.2026.144114 251 PR


https://doi.org/10.12677/ojls.2026.144114

KT

AURLRE S ST B B, W A E R AT

FJR, RV EGUBUR RN [ S5 F ORI B A . 25 BN GTBUR BT b AR BOIE], B
A GBS AAAE GBS, WO HIE B LSS HRRUE R T k2 ), NE SRR TR XS
W= RH IR VAR R R, TSI JER R, B SCIA B RRE AL 5 T T .

4. R FEFEIBHFERERNIRICIER
4.1. HERENMR: ZEMFELAEM

R AR AT AR 24 38 N 2 8] IR 24 58 1 n] DA SRR 1R = 2R, A e b b v 1T DA 52 40
E ZARANEE 2 i ARYEGTEJF IR, 2% 500 th B SR IR AR AE HOR 258 L5538 28 L35 1107
. [7]

Ho—, oE LU, B S I B ARLERF RN, JEATE 2R TR BEran, KRN
T2 NAZAERTAE T AR A 9258 LS5 [8], Fil AR B B AT R A 7 SE R A AR 2 e o,
2958 AU AR B B SR T BB, SEBR BRI AR A B SRR 55, T ABE AL AR
SIRAERH:, =, WEBENIAEE LS A EEEMLA RN E R, B RS AR KA
JBEAR IR B BRSO A ) CETRNEY RS5O ARAE A m R LI S A 20 B LS, &
SEVER DN P L 324 B e se % ik B B, e PER DU i e R AN B EERI 2. AR
BRI T IR0 A R RN BIAT 9, TR ANBIAT N2 A T 2058 R BE I L 5%, 3674 T A w4
ZURIR T IR IEAL 2 WL H I SEIL R AL 03 L5591 KRB AR IWNRANS AR RHBEEFRLR, HEN
A JRAT USTESR IS . AEEGH . WHSUERMA, TR RN AR AR 5T, BAR LS
AR AL AR 52 AL AR Z M R R . AU L L A GUERE G ik E @, B T AUk &
FIA S CEREY WAL, @ RAFNE LS ik NN A FEN M, B
FERARM TS, B RFEENFIZE NZ BRI X 55K R, X RS HABR AR AR FIA F i
BNZ IR R RN, SN AL, MEEFNERGRNE, iR RGERT 75 AR A H
TG, AR H C RS2 ARRR G R

B CATNEY 5 88 255 1 KA 1 XUE JE M UL s, N BE 55 T LA 24 55 N2 R A
o B S I E VAN SR R T B S5 EARME B . FE R AL IRBUITE R, ik A AT
TEHBEEFAT N, Ak A AR JE i AR AR A &, A RREEFAE NI B8 L5, iEEm
GRS BRI S5 DRI, BT CARIEY AP B LSS Bl Rk 2 520k N

42. ERAHHARE: GEBESHESMARNR

RN, A AU L H 55 5T AE AR PH S5 b AT DAAR B Bk L 1) 51 5 7 FH PR AT 10 7
E IR . AR ING L B R A R AR S 2 F IR IR 55, R St B PR KB A0 T 28 ] 1 1 B
TBAMN T AFR6%, BARBIH, HAF. R SUTR MBS LE T 655 ik, Mg
CRAEIL) 28 551 A KRBT RN L, i Zad fitNFE, B0, FEFSAER
Aett. R, RS (R FIHUE, FSsHiEHELS FIRARFE, REAFEIFREES A7 L
“TRIBERL” , HOBr A ml g i M B AR B A - B R R RO RE , 98 AE T Bk F HI[10]. fEUE T SANEE S R,
SEAR M55 B e I B FT RedE A Bl B I A N BREBURG AL BB 315 8 38 LS5 7 BU3A T, AT RE
SR A B AL L B th e KIRGUT AL, 155 FA2 BAEABRN RI B R R 5195 A7 %3t Rimibih
WS BARENY, AT ERBAX AR RKBRGSHE, h TR RBBRLEI PR E F 4
NE IR, SRt LA RAFAE A\ A AR5 OB BT 55 AT BE . b4, AR

DOI: 10.12677/0jls.2026.144114 252 PR


https://doi.org/10.12677/ojls.2026.144114

(ST

A BN SIS BRI A T, OB L 2 R B 5 4 R DS M B 2R 1l 0 R et o AE BRI AL R T
SIBERURT NEA Fr 5 18, AR B ADOR L) 5E 55, BRFEATERE S IR, ARER g (& %D
Emfss R .

2T (RiEI) 28 552 2R T RIS MARIRIN, BI55IASHRER SUERERACR, ZibA. ¥
B AR BG5S N, BN ARSI TUE . BB G I E RO AR DI EE, SR = NG5S 2 ),
JR G55 NFFASB I BIRISC R, M B AR = NS5 BG5S N AN SR E T 5155 RO FAEJR 155 A
ZAHNARNIGIN T — i N, BESIIAMRAE—FE BA E AR B BLPE R« #utt, A7 #F iR,
51 95 IMNAE 31 ] SE2 ke b A A 4B DRAE R (1110 SRT, AER S AR ik b, i85 A6 55 AR A T
i 55, AREIRH G155 AIFTE LA B R RO E G5 AR A 655 LR, B s
BRI RAL B AR AR THEAR R TUE E, Bt A B B R A6 S INAR BE 8 .

WL SRR HLE F AL NORAEAN R DU, BIZAE N Bk NARIEAN S (M AR-PAT B 514, B2k
FR T HAE K THER SRR, oG,

4.3. #FEFENRIE: HABOEFRE

X AR JE BB L AANTESUERIEEE R, A A R R “ 5 BHRITUE” , IR 5TE
FHARBONEAEN B S 7 BTSSP, TR T HARRUN R P A i TR BT S, AR
B8 5 FRE NS AR FUBAR A BRSUE I E RT3, 58 S AR BRI 58 55, T4k
PRI B8 555 BT S AR LFA L, R SHAETBT. WHLVENMA, T EZ N
AR A AR TR, BARFAL & FRFALBOR 5 AR Z AR R, B8, bR A LS5
AR BT bk o BRI, BEBUR L N BIAEAE BOBUR 11 2 Jm 0 B ORIE L B 20 R oA L 1 1 B8 45 3 5
SO, R RIE NG BE AH T IR A IR ST A AR U BT A OB 1 HE SRR AT 31 LS 0 o 2%
PEf, RMEERAF AL Z JE FAE N AR BSOS IR, (B TR Xt I ) Y B 1203k A5 58 42 S5
I, JHEAE “ 5 HBHKKTUE” o

W WA FE AL AR SRS N — MR RSTE. B (ARNE) BEZORAT TR A FH
PG RAATUE, OB LR S N e AL RN FE 54, DUV B PR32 1k AR BEH% ) 2 B An H Bt
FIEE Ty o BEAAN 78 SUEAE SUEME PR T — R ORIE A STAE,  EIFESZ ik NTCIR AT B8 USRI LS,
R NAESZAE AR BEJEAT HH B 355 (17 B A FEOR 1 B8 S5 I BAT 120 B (A mlik) It Rh it Bae b i ik
LA ARNE o — T B 2R R H 58 3 ROF 2 O AAE BBEAS Z TR AL TR SR Rk, 36 T AN AR IR 28 =] BN T 3
HAFABEE BRI, BRI LA BRI R 78 52 24 W I STARIM ™, BIE H 55U PR i R e,
ARATIREXS 23w JEATE R (R 98 L5513 53— J7 1D, AhFREIEHT STAE AN BRR 2 9 A B DA A %
FA I INE AL ST 2 it 52 ik NS R N RIS SR 1A U AT B 24 =] BUUR 24 ] £t
BONHIERY -

RTAMFRTERRERNEST, AUBERILE (R RSN SHE. AR IEER TUE & — B ARIETT
FEEAT AR R AL AL, AW A Fl A1 5 3 FH R

MHRIREAF R, B (A FRED 56 88 2455 1 M AN SHERA =0 ORFIE: H—, TuE™4E
MIMENE, BUEELE NI STAE DASZ AR AR AT 58 LS5 T, ot a AL STERIAN A4 =, ST
FIRIPREE, $eik NAAE R LR AR BEAZ ] B 1Y) H B2V B N R E DT AR, TR 2B 2 = 5 55 12 93 5
H=, TURNIAL A AME, ] B BN [ AR N SRR, FEHAT ARG 7 Al 1 e ik NIB R .

5 (RIEH) 25 518 kI TUEALL, FNFETHEHERR T O MMEEIEF TUE ERIIBUN, 8% 75
BN ZiE N T RISH AL, 555 518 2k “HIARIEER SUEME, HATUEMMAEL R IEA

DOI: 10.12677/0jls.2026.144114 253 PR


https://doi.org/10.12677/ojls.2026.144114

KT

MBS, Bk NRIBAN R SHESE A AR AR NIB RS, TR A RF R &R 55 687 & —MRARIETTE
Kb, ZHEBEA VPRSI FRAL, (HA S SRR T HAE LR ARYERR (55, MARRUEHAR,
AN TE DR AIESYI 1) S5 il L

5. 51 {FR1E) £ FFE 1 HWEMER
5.1. HREAENERLIFE

BUTER F L W36 BARHE X 70 SR TR S IR 2 Ui A7 AR V2 AR A A R BRI . ARAER AN E S
PEARTESL R EER, 2R B8 DA I8 B 2438 B AT v 307 BRI E 2 14] . AR HH B 5T E
AN E T T, R EHIEZ L R TR AT 5 S RIAT, A BSE i T Ao 2
AL AT, RSy R AN, IR REE R (A RIE) 26 88 2558 1 AAIME . e i
IR EE CEE . ZIEAWEGRETT. GRS

B, KAXENERESEE. MEFEGERNE, FFESH AW E K ER S BORA R
FPAEIER, Hik (RFVFME) FHUERVRARCERIEN . SCAEZTE, B (CARE) 2 88 254 1 Fud
HaRERHAN R TE, DAt BT SRR RAT N REAT 1 BB R K, 2R NI fTRE AN
SRR AN FE TR, A RIZ B LI AR & AR H SUE R AIWTARE . RS 75K $H B8 SR
FIrid 2 EMRA R HR R ET B S5, fa, 655 RS B SRS IO (8] AT R R
s (RIES) 55 60 ZFAUE IR NS DRI, B BE 055 Roxh A /] BEA R, HEAT A A F]
XTAM5T 55 T N R RIS o J AR 0k FCA BB AR IS 18] 19 I B SR BTM B R PSR [RRESE, ik A
A FETHERRRIZ T A F A K ELAF IR A, WG T 32k NRSERR B 5%, AR NBHA
FIREAS = ROV FELE R s AN TR 1M G Bt Ak NI 78 DT

5.2. HEFEREERZIRAL

FE AT 2 R AL G TR T, BOBUE i ok EAFAE AT TR, A R ABAUNAE IR TUIR 52
RN, B2 K SUE AR TR R R AR CAFIIED) 55 88 2658 1 WAL “ 21k AKH
EEMBTUE, BT FR2BA KA B0 (DTS, R U Se R A BLRR BB AR (R e 4 %2
RN, UG ARG ] AT FRAEOR . 75 2, FAb A e TUE R TUERIB R % B 2 ik A SUERTE A,
B AR AT e Lk B RO B S AR NIRRT — PR AR FEDTE, RIS

AN AR R W AT ASBEARHE, X FE IR SR b 78 SUEIE M AL, s D IRiA T 32 ik A
7T L ARIH ELRE IR R ORI . A T8 SR AIIE I LUK T+ 32 1k N 55 IR - BUim Jo ik 4 S sk I i
$&, PSR AREAN TR R AT PR Ak NN GBS . XA RO TUE SRS — 7 1)
RAEEEATRI,  SCA X5 1k SHETE R R TR YK, XA R AL e 35 1 IRE A7 BEARI R R, &
N R 2R B L M Gy 326 7 BAT PR AR POV AR 5 o Bk, SIS #RAE il S — a4y 5l 2 A
VRIAZEAF, FRBEAT CLIRABCRI B M — R MG I, — IRPER B AN SRR R FE, AT S I MR T
AT IHEPATRIAT . [15]

% B BOBURG Lk o AR 0 1 3 U R SR P T W = IR P P, R B0 M i A T

RTBIEERG . BEZ XKFALR, BT PR AR N A, F5 K AR s ™ B 5E
VR e EUCRAIARIEIE SHEEIRBMES & PLH . 5 T2 TR 0w S E)s SRt ed i E
BILIE; XTSRRI, TEEMERERARRGEA S, A5 HHEIAIEL, A
S SR AL

RKTPATIERG . WEHEANS L2 TR, BB PATRIERERF 5. @SR (RE) 5

DOI: 10.12677/0jls.2026.144114 254 PR


https://doi.org/10.12677/ojls.2026.144114

(ST

699 %% KT FEPRUERIRUE , FERATHIBSAT “ —IROLE . 7 BhAT” Bk Xt Bz ik A= 55 R AT
i, HHESATAREENE, KB RE BRI E R T FRALN, ERATURes, PIT 57X
T Py ORI EL R P R

KW RENG . B SRS N LR i, AT REAR VR VA IR R 8. I B 4h 78 DA (IR 2
SR AR SR AN E AT AN BEZ RS, Tk B BB ik H A & 6155 2 2 HES, U
R 325 AMSURI ) S B AT AT (4

53. LBEFRESHMEMMNNEKSER

A BCE RN AR JEAT L BF 355 1 EAREAE AR A A FGAUN, BB TR B DK
VRIETRBE I BT S5 M Gy EER AR IOR AN A AN 6] o 3K Ui, B SR A A i I O 2 ] £ A
NI 28 R0 2 B[ 16]0 2RI GBCN SE B H S Bas 1A JEE R, T LA R AN FE S AR 2 A K it K5t
B,

DA RNAE 2 F IR R 2 G S AR (A RRERREMRE=) 585 13 SR AHUE R TUBR 1 32 53
TR, BR 7B REH CAFTE) 55 88 2650 1 ARMIUE ZORFAL A SZAE R TUEZ S, AT LIGS & A F]
P AR BB GRS SR RPr o Biltn, B FAE ARG AN, AT LA R8BSR At AR N A& fH %
B AT L TE. B CAFNED) 55 51 ZFMEE 54 2% ot B R S0 ) BER I 29 2, T DA% ke
CHRGGEREATHRE, LI RI I, BARTE, £ REREEAMGST . BARR m I
B8 SCS5 R B T T SR B S5, SRNG5S . BEA T CaTiATR R
S IITETE T, AR FER BB AL 25 B IRBUB IO R AE N, U HH B8 355 R e o Bt o S B 7]
BN 2 2B FH . FEFREORIARGL B, PR & 7 BB LR, SBZIEATCE L
BN, AR RIA B BN SR IE AR R, WA EBOE R THER W BE.

6. 4518

ATV NG BR A BB LN VI o, Gl 78 (A miRD) 55 88 258 1 AiAT Z il ml ik s
B AR AR, RO T2 HE RFATE DU S BRI . BEXEET (AR 55 88 2558 1 i mlvAiE I i)
Lo SV, N I B AR R SRS I AR, S5 A BT IR S A RIE RS A B I T M BE S AR
e MR L E MR R R I . 51 55 AR HEG A T7 HUERGHT (A RE) 28 88 2558 1 ACHUE A R I AR 7K 48
MFETERIIE S A XHZAE ARE SR IIE T, BB 1R I ST E RER B AL AR AE . £ 2 BB
A BEAR H B DA A [k DA AT DA MG RV 2 A FR) A B2 05 5 0 o 0 3 ) P2 2 2 e
JE SRS AR 2 (K1 DR 37 o

B CATNED) 5 88 2558 1 AR T RJm NG IR AL b JR i A AR S 78 SR RO E . A RS
BRILAL S S E A . HAE AR I R ERRIT IR I K ) R R, BRI S A IR . iR
P2 AR AE DA BRI 22 B REURG Lk rp B 7R H B8 DA RS [ AN DA B 45 ok 281 39 | FEE
A A R, RS SE L T R SRR 2, AL A FA IR, et dim et
fERER . ARk, Hifsmliksei 5 ERH St — DR, Nz e E R £ 8 AR 58 =
SCRE, HESNA RNEAEHTINAUE 5 A S SRR

SE K

(11 ZR, X KRB LG R AR % AR A ]. B RS, 2023(4): 18-29.
[2]1 ZENI, 2, AR, S NSRRGSR T IREGE RS B RS ED]. ARENE(RA), 2017(13): 105-111.

DOI: 10.12677/0jls.2026.144114 255 PR


https://doi.org/10.12677/ojls.2026.144114

KT

[3] #EHulg, T, KRBT LG T L ES—HT (AFNEMBITESR)) 5 89 %&[J]. H AR, 2022(6): 54-
65+191-192.

[4] BREcE, MR BBUR LG R B H 55 05 R T]. E RS %54k, 2022, 30(6): 114-127.

[5] BER, BRE. wRHERAUZILERHE ST T—HF (AR1EY 5 88 FMIEAMEEAMRI]. KL,
2024(5): 26-46.

[6] Fk#EAE, ZHL B (CARNEY 28 88 458 1 30 L& A2 5[], Wbk, 2025, 43(6): 27-45.

(7] BRRNE. B CARNEY FRARHETHUEF L] R 5 N SCRF A2 L), 2025, 62(1): 94-102.
[8] MK, AFIEEL T XS] FIEGHSREE, 2008(4): 118-122+236.

1 XA, WA RARMEB RS AR EABIRD]. BUASEHE, 2023(8): 164-176.

[10] ZEafH, K. RESHIE: KEIBAEAL R 5 S TR —— (A RIEY 55 88 4558 | dIL#UUHRRET). +E
SRBEIFAT, 2025(3): 110-121.

111 HRE. BN EEE ik 240 B (D). SRR L EGE K224, 2021, 39(3): 165-179.
12]  E54 AL AT A FFN IR TTE]. SR (T ALEUE K S22 4)), 2020, 38(2): 181-189.
13] AR MR B BIEBHRERIE R [T]. VRS R, 2020, 42(6): 114-127.
] EHE. AR MBI SHEARM[I]. o E R A, 2024(3): 49-59.
15]  XUBTRE. RTHA FNEE 3 8], 2, 2024(6): 3-34.
]

BPE, FESRUE. AR R MU L E R S SRR —— DU (AFNE) 5 88 &5 | AT AAXT R[I]. &8k
HEPEE, 2024(5): 18-35.

DOI: 10.12677/0jls.2026.144114 256 PR


https://doi.org/10.12677/ojls.2026.144114

	未届期股权转让出资责任承担的规制路径
	摘  要
	关键词
	Regulatory Approaches to the Assumption of Capital Contribution Liability for Equity Transfer Prior to Maturity
	Abstract
	Keywords
	1. 引言
	2. 新《公司法》颁布前的司法状况
	2.1. 问题提出：个案裁判，两极分化
	2.2. 裁判路径的差异与共性

	3. 新《公司法》第88条第1款立法目的分析
	3.1. 条款演进及立法目的
	3.2. 条款适用的溯及问题

	4. 原股东承担补充责任的理论证成
	4.1. 出资责任的性质：法定性兼具约定性
	4.2. 原股东出资责任：债务移转与债务加入的融和
	4.3. 补充责任的解读：补充型的连带责任

	5. 新《公司法》第88条第1款的具体适用
	5.1. 责任认定的客观化标准
	5.2. 出资责任的主体及顺位
	5.3. 出资责任与其他规则的联合适用

	6. 结语
	参考文献

