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Abstract

This paper focuses on determining the original shareholders’ capital contribution liability arising
from defective equity transfers in commercial transactions and explores three core controversies
in depth. Firstly, this paper delves into the ambiguity in the determination standard of “failure to fulfill
capital contribution obligations” in the Judicial Interpretation (III) of the Company Law and dis-
cusses the conflict between shareholders’ term interests under the subscribed capital system and the
company’s capital maintenance principle. Secondly, it analyzes the legitimacy of adding original
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shareholders in enforcement procedures. It discusses whether such actions violate the principle of
separation of trial and enforcement. Moreover, it analyzes the legal basis for their procedural legit-
imacy. Lastly, it probes into the difficulties in applying the liability compensation mechanism be-
tween the original shareholders and the transferees under Article 546 of the Civil Code of the Peo-
ple’s Republic of China after a defective equity transfer. It analyzes the impact of information asym-
metry and unbalanced liability distribution on the transferees’ rights and interests. By combining
the normative basis of the Company Law and relevant judicial interpretations, utilizing big-data-
based analysis of judicial decisions, and referring to the authoritative views of experts and scholars
in the field, this paper systematically explores the determination rules of the original shareholders’
capital contribution liability in defective equity transfers. It proposes targeted suggestions for sys-
tem improvement, aiming to provide theoretical support and practical guidance for resolving the
controversies in judicial practice.
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