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The Attribution of Capital Contribution Liability After
Unexpired Equity Transfer
—Taking Article 88 (1) of the New Company Law of the People’s Republic of China as a

Research Object

WEI Dan TANG Rongna

Abstract: The new Company Law of the People’s Republic of China specifies the attribution of
capital contribution liability after unexpired equity transfer, which helps to reduce disputes, but more
research is still in process. On the one hand, there are issues with the misaligned attribution logic and
inadequate protection of the interests of creditors regarding the malicious transfer of equity to evade the
debt of capital contribution; on the other hand, the supplementary contribution liability of the
transferring shareholder is objective attribution and also a life liability, it excessively protects the
interests of creditors, which can easily lead to moral risks for the transferee to generate company debts
and hold the transferring shareholder responsible. In addition, the current regulations on the attribution
of capital contribution liability for transferring equity after accelerated due time of contribution may
cause differences in understanding. This article suggests improving from the aspects of “four
distinctions” and “one limitation period”, that is, in terms of the attribution of capital contribution
liability, it is necessary to distinguish between the time of company debt occurrence and the time of
equity transfer, distinguish between general unexpired equity transfer and equity transfer after
accelerated due time of contribution, distinguish between general unexpired equity transfer and
malicious equity transfer, distinguish between general unexpired equity transfer and malicious collusion
equity transfer, and specify the limitation period for the liability of transferring shareholders after
general unexpired equity transfer.

Keywords: Time Limit Unexpired; Equity Transfer; The Capital Contribution Liability; Attribution
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