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Abstract  Article 88 of the new Company Law formulates the rules of capital contribution
responsibilities after the transfer of unfulfilled equity. The legal rationality and specific
application remain to be discussed. Based on whether the contribution period has expired at the
time of the equity transfer, unfulfilled equity can be divided into unexpired equity and unpaid
equity, which shares more rules in common than diversity. The responsibilities rationale of the
transferee and the transferer are different. According to the debt delegation theory, the
transferee, who becomes the shareholder needs to bear capital contribution obligations and
responsibilities. Only when transferring unpaid equity did the bona fide transferee have an
exceptional good faith defense. The normativity and specific forms of the transferer’s
responsibility should be comprehensively determined by the institutional purpose and the cost. As
for the application of Article 88, it can also apply for the situation of illegally capital withdrawal,
and the accelerated expiration rule can connect the first and second paragraphs of Article 88. In
terms of legal effects, the capital contribution responsibility should include the obligation to fully
pay the capital contribution and compensation for damages, and the supplementary responsibility
to creditors. However, some problems remain in the situation of multiple equity transfers,
Liability without a time limit may overly infringe on shareholders’ freedom to withdraw, and the
separation of the subjective state may lead to difficulties in application. It is necessary to add the
limitation rules of time and cut-off rules.

Keywords the Unfulfilled Equity, Debt Delegation, Bona Fide Defense, Creditor Protection,
Freedom of Withdraw
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