W H % Chinese Journal of Law
Vol.47, No.6 (2025)

HEAFL LB b g HY B 55 7R 4H
— LR E ST R A

*

EIE

RNERE, RS EPHEA NS REFAYAEERFAL EE5THEGH A, AT
“BAREHALET NG RN, bRy mER AR E {4, BAEEL B F L5
BHEEERy, ARBAG, R A, MIRAFZRFERRAHEAG, RENF
Fl&, BMMETHIL fEFNSRAEBEHS, TEAZFREEFTLS, A8 %F
88 % 2 MMM R FENMSAIe, F 1 RTHREAZTHRZA LTINS
Kiw, RAREEiLE —BRIERL A AR £ 7, BB ILAGANL TR, RE LR — &
PRAETAEAN | RFEERAZ AT ERE R TRERBHMAT AR, TRGA L TR
ABp EHXEEZANG RS 88 E5H 1 R BFIN, ELHELERAAESL MR,
WTHEAAREANREZE LYW BREAR LT LG &R, #iEA %
HAEBREPHFRNEL, ERBARBALFOENLT, 228 RE, #iEAT

VX%{7¥‘j’2Hz ;ﬁ\x%‘o
X, ML BRALS hHRim AAFE EF e

—. BRFEE W HR XS AE, HEAR 2%

KT AR I R B b b 98 55 iR, 2023 AR AL (RRR A REIET) 4 88
A1 BN E AR SRR S, (1) (e ANREBE R TE M (A N RIERINE 2 Rl k)
BRI B TIE) (LB (2024) 77%) 54 &% 1 DUE, X BEAWM AT, 15,
25 Ml vk B il 22 ) DR AR 20 W) VE AT B O e 1k R e R WY 3 PR B AS A A R A AN FE ST AR, h ]
KICEBARA MG, HEMER S RE A, R REHE AN, A FEH 88 AW Kk

# WL RERIE AR B,
(1) AFREY 88 KM : “MARF LS BN B R i 1 BT BR A9 BEAL 0, o Z ik AORBBLANIZ I BT L 555 & ik

.70 -

AR A VR0, P L AR 52 DA 0 09t VORHUA TS AE (55 180 . A IR ) BB ALSE 09
S Y0080 o 1 0 00 7 0 5 0550 T A0 10 000 M AL 0, A1
SRk A H VAR A2 00305 1 PRI A BT 5 52k AR R1IEE ELR o 5 00 77 SR 10, 1 1 AR 48 3 T
(230"



JRAR $% 1k o oy Y 5 LS AR

fEo (20 Fmg NRIEBEHERN A AT (Hem NRGABE R T (PR ARIEME A7) /A H/AKE
— AN RS A A ) (ERRE (2024) 15 %), BURMET T, 2k, WIETE L A4S
W L Ty =z A, B o R O R BE L A B, JE RO RE R S HEE A (e N R B Ok TE
(A NRSEFIE AR ) & TRBRME (=)) (KB (2020) 18 %5, NFK “2ArlkME
=) S8 FRALPRMCHET R A 2y, DL KA BR AR s WD 2R 88 R P K Z 1] B S TR, AR A [n] i e
T, TR X A L N TR DRI R 54T, Ay 7 2 47 23 ) B8 AR o) R 14 [ e S 5T PR A #) 3 8 P A
SRRR)Z T ERBERTE ) WOANE RO AR R, AR AR SO RE AL, TR R VA R A
VRIE MR Z AL B0 T 5

KT BAFE P B 5HE I E, REHEIE AARE R THE, WIJCIRJE 4 si T b A 5T
S, WICTE X Kb 8 BT (9 e AR A A T8 ™ (4 A R, B B ) B AT 3 M Y 2 AR |
ARG L 5 A Ak 5 A7 Ok, AU Lk i 8 B S35 7 4 T ) Ak B DR 5 4 3 S5 A Ok P
—2, Wik, BENCH E T2 R GO A, ST B 1R XU 3t [ R 3 3 5T
MIE S 1k, WL M N A, PREAE L R R AH ST AR 2T dn g 3 JBUBEA (19 i 3 1

= RAUEE R R 7 FE AR S IR S A

F TR W R AU i R AT, 2021 EH IR (bR AREFEAFE (B
TTEZE) ) 2 89 4% | FCRANZIE NSMR M THAERI, (30 {2022 4F (rPfg AN RILFIE A
AL (BITHRZE) (RE IR ) 56 88 &4 | IR MR e ik AR 32 1k A S W] & 45 B¢ AT 455
o (4 AFIEE 88 AW R AL M R M SAT B2, R TOAT TR A8 X 43 9% 09 B 2 75 J
M5, BAREIERAUS , TR T R B0 55, 521k A SOl 7 2SR 40 1 9% 55, HE 2k
AT ES L,

(—) FT AR 3 JC T 20wl JE ) 1% fige

B 2R 50N W Z 8 B A AR 55, ARG A5 — RV LS5 (A4 o 45 I 3
i E AT 55 ) REM L5 (AR EARRIZE ), FIBFXTA /24 W= Ams 58
B, RN R AR, B AR & B AT X5 . I MATHEACH, B HA e, kR
NFEIHILZ R, PR IR R E AN A sh R A R, (IR Z Y 7ERAE T IEAR
BRSNS E, WAL BRAUSHR . A A&, DLA R RV 2, K3 AL
AT B, il 2 % B Ak AR A RRRE , 28 R A D BE K ) 2 10 55 . 0 HL, BEA R SR
SRR, BCR ARG 4oy B CACFIR H B, 3R LT B AR B & AR IRAUE S b 35 &
WAL | SR AT, AFIEATREF LA A, Fit, % L2 RAF AR, B
AL W) [) 2 IR A A (28 ) 9 v e A Ak O U] BT ARE 4G S < B ARUAE B T T T A

(2) 2R (ZEARRERSH FEHNSEH TR ST 2024 F 58 20 & TAEN O M HE—2024 4F 12 H 22
HESTWREEARRERESESZASE T REWUL), (R ARRXREH S ZRENM) 2025 445
15, %151 0L,

(3) 2021 4F (he A RIEHEAFE (BITHEZE)) 4589 &4 1 KM E ., “ MR ILC G H %A 5 JF 406 1 R 1
JREALRY , h 32 ik ARGz B 55

(47 20224 (PR ANRIEAMEAEE (BITHSE) (ZWEBH)) 5588 &% 1 3w . “BARHILC NG BH K
Je BB BB  IEAL 1, 32 ik ARG B0 L 55 5 2k AR R BN th By, ik AR 21 AR
BRI B A SR BT

« 71 -



EEHR 2025 £ % 6

JE”

AT ik b, GiAGE S R H 605 ARG, B AN IS8 A0 BAk, #ifrfe
fiss NP R, A AR AGE S A, 655 AR LS A RPURE MR B A AT 4k 2k ) 52 38 A
EokAE, (5] AU ) IEFH T2 w0l A0 & X2 "R SRR, (Bl TR 80k B A
Rk, HAE BRI b AR 2 Ak o SR b A AU LR O B0 8 R R BE 55, IR
AE 1K B BAUAL 3 I F T2 " RPIR A

1 JBASUR LR NGRS R AE B 055 . BE (A Ak 23 D B

VAT ik e i, SBAUREALEAN BET B 1 B AL o SO ARG 12y 5% 1 N Bl ik 1
110 AT AR B AT, HAR AT I AN A AU Z . BRI AT LA A ik, {055
MERMN R BTl e . RERM AR ML) 55, E—M AT AT sl
T XN, TG ANJERH] (AHRAL) MR Z — o AR RO SC55 NAT 0 i 4, e H 2
DURX ZE 5T X A BOAUH] BT SC55 AR AT A T AR (B B AT ARAS B B 284, 8 3055 AT
T8, RORIER =S, (o) RBTMIfiss /R (s 56t ) AR IR 75 40 57 19 5 55 R
55 N B ERE L 25 AR B . BTN SR Z W 205 i 55 R , AU A 17920
peffab gy 5 NS R AL E G55 R, JE 655 AR AR N SEi b 7 (Telak oy )
L Ao b DAL BEAS N B ] 2Tl ke A= 3 )y, (7))

i A Ak B AN Z R BLICAAE o B R RE (80 WA mI R HSUL A =, RN
B, BT A5 R T A m R BT, (90 R BRI A m T 55, 2 sl Rl B AR e S
— AR A, BRI T XM BRE Bl AR AR 0T L F AT BSE [F] i 58 55k
fb N, RIREECE T AR B SR, AN T ARG S S, ArEHPEE LA
RIS AR B M BT, B AR A PR L BRI 4 9K G L R 8 55, TR AT HZ AR — 7 AT R
RN FME LA ARANER , RA R =M% 4, R4 AR T30 (asset parti-
tioning) FUMZ BT AR, M= b R LUL ARG, (100 el WL, 17 0k S kA
M PR g B i A e R — B

2. A2 AL R B8 55 . 0 AU w4

O AT S5 da T AORE T JBAR A Bk e M AT il R B AL, AEASCST 4 i LB R 2 TR ) F AR
ARSI, T AR BT, JBARAH] 32 B2 AR XS A m BIACH A A N2 m) Ak T 2R T

(5) ZWiks: GEBRGESRAS5HE5 ARPENY , (hiMES) 2003 F55 1, H30 LT,

(6) AHKL, ZXFBAMKE THEE 55 A 44 A SO0 R 3T . Bhg B BRI U5 AR —PIA, 55 NERD A
BRERRZHEW LS5, NANTESH, BOICI 55 R 5 Z R,

(7) 20 (48] abdesR - Mpab R, (EEEGTESGE ), Fhsobk, i, Bl sk 2004 4E R, 55 567 B1; o
CR%EGmEIL), PEEERZE AL 2002 /R, %6 630 7; Tz, (BUEAE) FM, dbat K2Rt
2025 4R, 5779 WL,

(8) fildn, Akl ikss 21 2655 2 M, GIKAR B A7 G KA W 7= 1, G A4 Ml AN A5 DL e X 438 250 = N
X, 2020 4F (R A REBESC T AT AR IR A M G RO E TR ME (—)) (5B (2020) 18 %)
B21 K FHE, AMRTR BT A — Jr AR AN R AR B A ol DAAS TE 2 T B H A 78 1T A0 B B A Ml o E P T 2R
AR, REAL T AR R IR B Oy sl 5 A AL B, Al 7 TR AR A B SR R AR B 0y sl 5 A AL 4, S = A
C 28 35 W U Z AL A BR A1

(9) XRTMHEFB, ZHTH. CGAEHEAREEARNW G ER ), RFH5R) 2018 F5 2 H, %8 156 5T, ¥
SC5s iS5 M, FEBAT I A BSCHRBE, A 2020 4R (i N REBEC TG (AR AR SRR Al e 1)
AT EEEHE () (EFE (2020) 18 5) 5546 455 1 0,

(10) See Henry Hansmann & Reinier Kraakman, The Essential Role of Organizational Law, 110 Yale L. J. 440 (2000).

72



JRAR $% 1k o oy Y 5 LS AR

55 NRQHLAL, X BEAR G4 o0 BE AR | il RO 22 8545 055, (RS iRGE S g 55 AN A Y
&, NRIAUUZRGS AT L5 N, b BORZ AR RACR 85 2R o AU LLERE, RISAL, i
B, RIS 5 288 AR — AR T2k A, 323k ATEL R i AR MR 4235 5 2 i) 1P
ARATE . BEZRAS 23 m A 00 1 A 5 G W% S 55 22 8] B R R K X o, (EL A A 2 i O
o WRSZAE AR BE 55, o~ w02 FUEAT 55, 24 ) 0k A R R B ASUR L1
b, AN IE AT B R R, S A AR A R B A 4R

M TIRAR S AR ZEAFEM B . AL RS CR, SUBGES TR EUs AR HLN Gk
R A 1 A AR AP B OR . FERIRGE S, R 66t 55 AR 523k AT LA 32 5K BT Ak R HG A R
ERE%, WAHZIEAXGS A LS E 28 TGN, 565 NIRRT R —HEUkZ
W, WA BRI A SCOMERYSC R . AR, U2 LR AU AT DUE S AT 0 AR AR T A W AT
A LRI B, T5AR 2 D AR b S BOR M ALEAL . P, 2 RS AU 2 B 5 B
AL, RIZS w6 AU 1 N B4 e ol L) 32 3k N 5k, ms 2R A AL, RI2S m)A BUE R
AL NI, MEHA, ARERIP A A5

O3 TR X A2 kN B8 H B33 SR AT LB ] AR e L R B AU, ik I Al 2 W i L A A
BT BT Re AN, Feib AR EAT BT 55, HER AR, 2 mx B R N RAEEF
TR B R A S iy, FERE ARG, KiE . RAR . BB TR Bk, miH., ik
ANABEIEAT B8 LS5 0F, 2w Jo vk e o+ P A8 AR A, B n] ol 258 8 Jie AR AR 8 7 - B PR A
aCE AR AL, () ET 5 R AN BE B T 2 o AU RE T ) BE AT BRI 285 T i 2 ASL S A 14
JREEAL I, HICIR R LR R BT, XA R S 2 R EUNAR SO, WERABUR 6 S H Wik
Bl slomk B, H A B AR 30 T AR SH A T8 BE 55, (120 JUAR XA 7 — 1R A9 2 20PN 0 240 SROATL ) DR JBEAR
Bl b, oA il 32 1k TR B SCS5 IR A R A

() T BOAURE i 1 fifp R A

TEHARESAS b, S BA AL B 0 3 128 W) D DU A 222 A e i A O A, MR I AU S 55—
PRUE, RBUE— PR R SCo5 BB, O, Sebe B RIS SR W48 i i
A IR A G AR Y A R A BBOR AR A 5 AR S 55, IR S5 E AL TIRBUE & 2 v, e
PG AR AR (A 5, o b SR A5 TR SC 55 T 28 R A TR AR vk G 2R B ) B e 1 e 1
RHOR, (13) ARSCE SR BB, B A LR AR, A& 55, B 055 R IR T B AR 9 IN 4]
110, AR MBI A SR, IRAS 26 R B[R] A T A 3

K IREAS B A oAy 60 55 AR 0 S 55 3 2 U AR AN 5 55, 7ele s DA T fg, HeE
WAL, A B —E B, IR R S A i B I R R A

1. KU S 55 — Tt 14 i e DA 85

XTI NG — i, ARAUR] S5 — R BE, ik A RS A R BRIV R 32 AR AR L 55

(11) “AulEMBE=" % 16 &ME, BARKRBITHIE XS0, 2l ] % 2 AN 5 B R AR E A RS . A ek
H552 A5 L 3O, BEARREMIMERN, NS5 TR BABGEM ., AEMEA N Z B, ZEKRAERHE
RGN T AL,

(12) ZAFNEEY 52 4655 2 O, PRI A& 1 2 ASGE A1 32 2% 1Y B BN AR uk %k, al 3 A 7 el 2D 130 9 A% 0 13 4 1%
JEAL . 6 A H PIARFE LB E 8 A, 2 B il B R e BECHC 1 9 L 491 e 21 48 4 4 R S

(13) Z WA . (I B B A e TR —— DU A Z 3 B E R i oty ), (RAbisd) 2023 4R5 3 1, 58 691
U, 45698 U1, FRIE FVETES PR A TRHI SERMUL, SRR . (ARIESESS ) B, op R R
2020 4R, 5632 TTLLF,

<73 -



EEHR 2025 £ % 6

(EX T ek NG — iy, A SC 55— AR T X LA 8 A LA 5 Lh 0, 4 5 7 HH 1 8 55, I ik A
S E, AW BN oo AN RN, AL A PIXER R BT E R
&, B bR A FIRE, BIACHATT [ ik, R s, MR 5B A E
B, BSOS AT LLA AR

AR TN AT 0 5 A R R AR I BOE G R, MU Z MR R AR, Joig A& A
N TARERZ Y, BT RIS AR S5 — AU S B b2 5845 1]
MR L (BRIKZ) TEHSUE FREL, Ui BEAR 2577 8 5 GG 55 ME 45 i B8 A > i OR
WMARAT R MG, (4] AU LA A R, 75 0 98 3055 5 IERUE AN ReAe gl . BIE AR 2
VA A B, WA SCERE K, BRSSP AR R AR 2 il R, LB 1k e A
PERERTST , (5] Gy, BAUFE A ek 2 2 e, X5 HZRERTE R TS,

R EG 1k A R 2y A B SRR TSN, X TR LR, A RAREOR A R EAL, W H SOA I
WS RAR AN . BOR AL B A 55, R BUE Bl 5O, I SRR 55—,
AR AT LAAS 28 ) [v) 2 RIVABE G A L AOR L 55, SCAT A5 T AT IR A SEAS T B 8 et AU ik 1
B IR, S AR AR AR Z F

2. Bl AR U5 A i R SIOR

BAAA R EAE — R AR 55 — R EC AR . X TR X — 3, B A AR A
TR B UAAL 73 BB, Bk NRSRIEH BT 55 . RER AR, BRI, A
REAL R R IL 55, RIVRCH B8 3055 ARRE “ B3R~ . (6] Bk A, A0k T BAR 4
HORHBE b, ASH BRI A FRRFZ A H,

X2 NI —4, TERAABEZ T, ik AR SR B 55, R — A AR
G082 i) 1 O S o 1 B2 S B e 7 /NS DT S N D A Ui s O NS v Y& W 4T ST W
B, 2 A AR A LE R DA B S5, AH AN 2 R L RE AR A IR L BRIV T R 4H
B T5, SIS AR A B8 55 Z KM 3Rad A AR T AR B (AR BUBARAE N . 4521k ARl
WA, M2 B AR A M e A 9o ), 32 ik N A R 32 A R T B8 55 2 2%, TR
0155 /KAH . eI, e XU R RAE B 5T

3. BT SRR

Xt T AL B ICE T4 mE AR AT o D K

— RO, BRGER A FFRE, 07 FEdbaist &, 0521k A SR8 H 5 53T,
X RG HBEGUAL o R, B S5 — R U NS B AR B, mTUL, URE B 55 Sl BE TR R
PBUFAS By S, A8 ] Z 8 (H SR TR AR AR B A R 1k A el SR

7y — RS, BORUE Ll § ik, BRa s mEE, (Hl 555 i nor L E &

(14) RIEMEE 555 &M . “HFEA—FEFFHZE, TR HCEA R P IARIR LS — I 1A% =N

(15) Z WK CRIBBIRACEE RN A9 37 2 5 iy R A GUE ), (HEREMGE) 2025 4R45 3 1, 58 173 11,

(16) MER, JRAUFarFeil, RARKREDLS), [F—R TR DG —ARIR, 21k N BCER A w) I 1R 2R 44 AR 8
IR AR TR ICE T4,

(17) HEfESs AR, X FROARAR, ZIEH 685 &M e, WM REMAMNWIEH K, ELXAFRFEAR
L AUAEZ A AT R RE AT 22 B HAN#20 m) SRS AL AR S, ARl IR R4 R 38, 58 687 58 13K, %8
3HHE, FEZILABBIC TIRALANIG, Zik ARSI I BRI LS5, ik AR RPN L5, W TH
FROTEA T, LA 786 4545 | FO e, BAUGIEAA R AR SRR, BRASW LR 4 R & 530 H X7 vl 8l
Vgl. Obligationenrecht, Art. 685, Art. 687 (1), Art. 687 (3), Art. 786 (1).

<74 .



JRAR $% 1k o oy Y 5 LS AR

H, XERZEOLEGIR AR, Flmn, KIBEEEARITEA 7L 16 8505 2 O E, X Tk
UG LRI B B ER B A 5T, Beik N5 32 ik AL DR I 58 3055 (180 b AE [a] 53 4 78 X
ShRFR (RPARINRR) AT R (FAbXUr Z I IEE:) Lol Fi 7 e Rk i eg 422 45 26
426 FAE R T HEM ST R MGE . (190 X T IR T R B A 0 BT, 51k NANTE 32 1k A8 4
RUERABANTE AT, (200 M CARAUA S 55 — AUl FT RE b fige e o e ik AT 7 7 4H HE 98 3L 55
F IR R E B AR, SR B R BT AL o BRI BVBUR S 55— A i 32 2 AL
A4k o3 D PG BIR ) 057 IE . AR SC55 R — IR R AR 4 2 ik N, el A HIOR REIG & i B 55, (21

UNSRE R B X0 32 Ak N AS R JE 1M ok 8 H 1 7K H B8 55, UM S 55 — 1A i B M i
B A IAUAS B N5 B 55, A — ELER AL, B S A2k AR, e 21k 2
R . WA AL 88 455 2 FOEIFAR N, Hab AR TR iE L & il %8 55, Zib A
UNAS RO WA AR A B Al SUR 7 T T S LA R ) o RV AR Akt i e L, 2 BBEZR
FRAH Y B SC55 1) B 2R K 28 I A2 L S O TR RS Ty S R i A b W SORL S AU 11 U5 1) %
BT o5 2B, AT AR B R 2 B A 5 o B AL, R B R B S D i A B
Fe o A BIMTE I G oy — e, HS B T4 A AR BB ADIRAS . L, 321k AR
RN S D S 1K [ D= S B = 8 T

W55 2k ORI, BRI ARG, IR 32 1k AR B A B . nA ik
e R B AN, M2 ARHGE B3 B MBS BB AR, HIA ST 05T
Tow, EEAFARLARNECHMAMER L B HEASEH GRS ke .
ANANSER AR BT TV R BEA A A, W A2 AR AR B B AT, IR IR RN W R AR 88 AR 2
AN AR 57 MUE B IE PP e o AUM) 55 — PR U6 0 26 8 ks 98 55 BT
Ak N, JCER LB RO HEE 5T, HORFE A H i AR A, WHEMERNZIE AN S FE
AR A O AN RIIE B Y HE B KU, (22) XF 2 R, SR B T AR T 55 R HE A i 3
B2 AR N R R 55, BCREI X A2 ik NG BRI, BIAZ 4k AR s Yt 98 JE00E 57 A AN T I
J& T %Zik A,

(=) PR ER 3 [7) A D7 AT A Ay JHG A B el A AR

WA TBAAS Bl TC % T2 W) S ) 5 ORI Ak 3 S B, ek AR Bt B 54T, HLOZ ST AT AN A 40
SRR, W IRIEHAME , WHFAE AN RSO T AN R, SRS iEA
HMBETUEM SR — MR Ay, Fab NI BESUEINE L AE T, B LR R 15 1o 5 e 2
WBTRE T A A2k N (230 Sl B A SCS5 i R AR . AR T, TGiE & [ R RAUE LA

(18) Vgl. Gesetz betreffend die Gesellschaften mit beschriinkter Haftung, § 16 (2).

(19) Vgl. Lutter/Hommelhoff/Bayer, GmbHG, 21. Aufl. 2023, § 16 Rn. 38, 59; Scholz/Seibt, GmbHG, 13. Aufl. 2022, § 16
Rn. 54.

[20]) Vgl. Gesetz betreffend die Gesellschaften mit beschrinkter Haftung, § 22 (2).

(21) AR LS — RS SCHRIA Y, 7EM R L E N h SR S AR, JE A by IO P 11 22 A A 1 4538, i M
TALGUE X A AR DGR 5 F AR R 2 ) BRI 45 9 B AP R B . 2 ULUhs 6 CORMURE Lh ) i 3 1 B 5 4 19 1
B (TN ) 5 88 AR 1 KRR IRFATL B RE ) , (THAEIEY) 2025 4F45 3 11, 5 56 UL,

(22) ZXPERGIEGE S SR, AREE 21 AR Z SR, HIFE R R Z R 2 R R i —VIROR . il
W, REIEE 545 %58 2 O E, B IEBIRGE SR AR BUAE S R BN EHEZ LA,

(23) S WlsEE . (R BERATEE L T B 52 AR 0 A 53 8 8 S S IL ) . (BRI %) 2025 4F58 3 1, 4 65 0L,
WULAE S B A, (R BB AT IR AR SR B 5 0P B ), (BRBREMRIEIR) 2025 455 3 41,
12 7T,

&k

.75 -



EEHR 2025 £ % 6

Feib NARAS 0OA 8 2 N 55 T H, DL RS OA ST 2R, SE oAt 120 =) A9 1 5%
THRAL, Bl 2w TCHORHIE B RAS 8 2 ek DUUE B e Lk A AT S B I e 2 B SR AL, =T
DU E N ARG 11 )5 B A= A w51 95 B0 2 5 BE A g o vy, A HOR B i B s AL ] A A
P, (240 DI ARAE 1 HBE SC55 X A ACH) 44

Skt 3 ] 7 AR AT AR DL et 22 R T 0 ﬂhﬂ S JCE T E) JE S AU b o3 i B G A
1E, EM R R AR EANRP, W AE 00, i UL RO X A A i 5% 1h i BRI, b
FEDT AT AL 22 3 U B AU L 2 2 AR | B L N W R BT S B AS (250 2640
WAy, R R A TEAR R AR w1 A S S AR i PR A 0 AR e, A0 AL el
LU e G SR BEA IR AL, LA R B2 A AR 5 Rl 4 3 Y L 00 0 hG st 2 2R (260
[l R S ST 92 A] RE T A A L %, AR 1k R v, Bk MR AREE Wzt #, Tt
A DU Fea b A, B i AT, BORUFAL A IR R BERR il slog < . miH, b A
AISE IR, R RE T IE INBGE RN o AU 140 2 BAS | ik N MBS A I o 5%
X LR, i AR E A SR B E . HCER LU R A, BRIk ARIZ ik N AR
XF i SCo5 B AT A 2R, e Bk NRYIB AL, sl 70 2 B L s I LU IE
[z, WA —J57 SR R AR i SR BRI 45 A R ST o AR SR AR 22 30 i 8 W ST
PE AL LA A, e TR vh BR A B AU 1k, e RS AU o o 2 T TR A AN 3
B BB S BLRAS , E BRURIR AT R 7 b A ml BB 9 28 1 A, (270 O b 58 53 R A8
XA, &0 S MRINk,

=, EEAEREEAT AR EE 88 L HWE & ME

FE R FE A L A Z AR NS R R SR AL R, 355 dE— 2538 ) 2 A 3A 45 88 AP HL
TE R L AL AN FE AT A AT BAT 40 ik A0 1 2 M 3w, Pl I e 0 P O 1 R I 9 T
P - M 1 [ i

(—) R4 7KHH 520 R4 88 A% A ML 2 Y 2 W) B3 S Al

&ﬂ%%%%%2%%ﬁ%mm7%ﬁﬁ%TWM%%ﬁoﬁﬁ%ﬁ%%ﬁ,WWﬁ%
A, AT HERMA CIMAN) 510615 NSACA T 52 A R s sr, A&HHT 45E 55 5 D ot
55K WU A A5 55 o (28) 2 BROR BB 2 S 32 ik N 560k NS B Z (3T H 98 45 7R Y
A, EFEH AT, ZiE AJEEE A sl | TCAC I AR HE H 8 U5, TR DAV RN 2 1
MEAE, ROEAEUE ST EORAEE AL, R T DA — 2 R R, A2k AN BROR R R
%o MPUONEEIE AR XS dksfie HARR)G, “HMWAER XA, HEAgUrS R T
A,

BOCHIN R ET WS, ZikARSH S A TR B A AL, HORZZE A,
(24) W5l (15), REEL, 5169 7,

(25) S WBFEFU . B BT B RE S (935 FH R 358 S HL i — P R i 100 10 B8 R B LR MR T 34T ), (b B TR 2%
EM (HSFER) ) 2024 5 3, 4567 T

(26) Z WP, HBERKE. <<H§£$xff§LJ:FE’JKE@%%X%MW (EFEEEBFR) 2022 4F55 6 1, 45 123 11,

(27)  FEFALMAL X 53585 i, 25 5 B AA A 7T B T 2 o ) 45 — U2 32 AT A A JRIA BB AT 45

(28) Z WG, (GUkAIR), P EBUEKE B R 2000 45, 5751 50, 55 753 0L,

.76 -



JRAR $% 1k o oy Y 5 LS AR

ATV 88 AR5 1 A AR BRI IR N RIS 2 ik A, HIAL B9 2 ik e BRI, PR BN ER
WEAEA R ARG B3], (29) SZ2ab AORRTEEA AT, ZRSCTCTEFR A« 52 1k A 8 R 24
FOE oo BB IR 321 N HIE BB SR8 -7 R, A RNESS 88 K P AE
bR b — AR BN 55 AR AR, TOIRHLE AP I T AR B AT ST AL R TR LI BOR,, H#
sk R Al O 55 R . RN S 1 3G T RAE AR ESHE ZBAMER: , HBCR AR T4
2 APTABL G5 I, T 45 [F] T AN 58 42 o 5T 9 5155 R 4H

ASEERTTIEUT R IR SRR G5 R (BisF5R) | IG5 R (B mA)
HIFF B & e E R E Jm 3, (Ha24E b, XA RIS RGUS R a RS, &
BT AR AR B MR TR 65 N, IRBUT AR FRIE . IFA7 19 65055 7R $H 2 It 55 A A7)
JERE ARG5S, Bt 5 AL AR TR, A 58 42 S 5T B9 ot 5 A U2 45 J5L A5 55 A A A £ 55
KAEFIBW, miHURR)E, B — AL SRR N b S 54, OB 6155 AN 5 — AL 65T 55 A
A58 4 G BT 5T 55 7R HE T BRI A% G U5 i B [RIRE ik = W SORLAE | Wl 2 3 910 O 46 6 g A= ) I 1
MAE ., fltn, 2016 4FEPRGE—Rkbre (EPRRFFSFEEM) 545 9.2.5 FME 1T =M i5 K
HAHR : H—, BfF ANgehst; K2, R6F AR, MFEH6s ARE ST
WS, RGBT AN s H=, AU NS H s N st (30 Z Rk, Gl pR oy
CRRH R Rk RS ) (RSB ER) H . -5.202 FKFEFEX G55 R BUR N IE =5
o B RERRITHES RKMINR E LR 2, AP ERZIHEN “HF-mhis
R SRR R AF RS AR IR 8, (320 R 555 R A A B B A P AN S8 4 e BT A £
FRMZ M, HFINE ST ARTAZERITN G RN AEA, (33

DL b = e 55 AR AH BE T [R5 A& R A 2R, BIVEDE B i 55 R HH IR AT DR R A A ) R
SETT A A, BN E M55 K4 o RE Y B0 R LR S S0 R ERAT M1, B60E L ke
TR IFAFATIBNEE I, NI, ANSE 4 ot i B R AR [ Rk - BOICME , HIFA
SR AR Y N . RO 2 E B, BR4R/D TR AR AR, it E
T NBIA AR o (34 2 T HAR L A AT 45 5 i AL E A 58 42 e o i B0 AR HH I RO, A
7 PR B 3k LS 245 ) o £ 55 7 $H 2K B i 52 S BR

O 88 ARER 1 AMUE MR SCR 5 RE R e A DT Mt S5 RHEAR R, R R
THIRCEN . BERAR R BFS AKHIE G ARE, BHET: MTEMAmE, A
58 42 0T BT 55 R HH O N 58 A B BE 0 1 55 AR SR AR HoAT W e e B, (HBU 55 N B ST AR RS
— M FETAE, BN AT AT 1 BT 55 N KBRS S R 2 T AR5 A A T REAN
fr, MRS NS LUEAT, W RIS 2 A 58 4 40 58 1Y i 55 /R4, B AN 4E 4 W) =, (35)

(29) ZAFIELEE 40 458 13K L HE , AN 2 it BRI A A B AR RGN R B A NG M8 H s, &
7205 AN H E

(30) S0 [f8] BFAE - L AP, (ERGE—R Y2 E PR F S RN —& &Ry, TR, R At
2021 4FE L, 5 326 UL,

(31) S WRCH RL IR 4l . BRI IAT AR BT A A 2 . (BRI RA R I 0N | 58 C SR A0 . M 7 118 1R 7 i
TY BIEBERE3IE, mEFERE, BEBRM 2014 FiT, 5941 0T,

(32) ZWwaisl (7), R, 6776 11,

(33) AR ESYRE BHIE, EETEEY LA MARA A RA N EAS R, TIE LR EMNX AR %
(2025) #1102 #2935 T RFA YA,

(34) ZUWRKE 4. (PEREMIFE - &00kE) 562 M, JEREERG S EAE 2021 458, 5 159 11 (HRIIE) .

(35) ZWaisl (31), BRMEREMBIFA . BCH TR AT A g & 15, 55 957 1L,

« 77 -



EEHR 2025 £ % 6

HZ R IF A B SO E AR R 8 B AN A B Z TR B, WO FoAS 58 4 e 03 19 o 55 7R P2 T AR A
PG5, (36) MIFRON I MR S8 R T 55 R, (37) 4R Wb 2 A IR R &, HIEY
PEFRSE . XA T R0 R L AN b 78 53 AT 19 [ A BB

(4>&ﬂ%¢A%ﬁ AT 1 i R 7 1)

MU B TEARIE, #RTEIFAR-FINESE—, KR %mzﬁkfﬁ
EA, B8 $ 0y 54T . i SR AE Uk BEie LA 4 — mwgmﬁmmm@ LD A5
BORLIE, ndk R A 517 & FE 5 520 &, tHILZ T, #FETHATE WAL, Bz — %@ﬂm
A RS, HR A S, HE AT E#ﬂmﬂﬁ§X$ WHZ AL T AT 1 b B £b 78 ST AE
Fa R . BARR A5 5 T N R T — AR UE BT AT . (390 A RIVE B B AL HG ik AN e 04T, HR R
AR AT, T AT ek B AR FE DT I S4B A Rl B RS B AT E

AN FETAT (W AZ o [ 82 4 BB o AT 2 X 40 70 57 AT (9 49 R 2R A LR o R e W
By H—R2—BOE R A RIE A ST, RIEHES 687 Z5 ¢ F — AR IIE R IE N BE4T L2 1 |2
EERS AN CANEE” BIT6S, MEWSTHULHIE A TR RIS B0 45 A A7 BT 2167
% “ABEEAT” 5 “AEAT” ZIA1ZER N OCHAETA RV, K 2R TR L
A THRTE, (REm AREREXTEMN (he ANRIEMERER) R0 iR
(—)) (EB (2024) 12%5) 5514 &5 13K, 50 24 KK BE VLR RS 2= i 15 8 & 5w o
RN SR TEAR R Ry, AESE — UL S AR NI ™ ARE SR AT S A A RE AT I RN
FH 27 WA ST AR AR« 5 0 B AE B A A FE AR, SE B B R T kb 7R BT AR N B VR BLBERL
HFEHBIND, AU LR NTE 320 N2 FRAT AS AR I B A AR HH b 78 53 4E , (400 Bl 30 A
Bk NEER T — MR uE N, 40 JLRE b e 5 AR T DL i il A7 5 T A RE VS 22 an 4" 1k
o AMFETAT I — A BT (420 WL A5 A I R B ARG AR R R B R 2 IR B AR IE 5E AT G PR
P07, T FFE A B G m 9, 3o 40 SR B 1 W 7= RAT AN RE AR i, LA 3Bk B0l #b 78 B¢ AT 4
WAk, (43)

(36) A CHERINZFME P ERE RTINS RBZHE (B HTHES. ERBMYBAEILNTHUIRAY, (h
B W %) 2024 4F45 3 0, 5555 TURAT ), (HRIE BILE M, IR R 62 7 7] B8 214 2% (9 [

(37)  RIFTAIESIRI . FFAF I G55 R0 DL TR S JR R fE o ] PRk R A R RS2 1 2, 4 TR A 9 52 1) 9 B8 14 40 55
A RIS AR (S WETS] (28], HmIE, 750 U, 5 754 BU) . ASER RIS R A
FERVAR DR SR TP R AR R, (ARAR )B4, FE TR A AR B, AR A] R AR I I OR 5E A S T I A 45 R

(38) KT RAE N b 78 STAT QAT R BRNGUT  , AF UERISE 55 WA o B P2 T, B = Wi 4 — M AESR, BIF ST Bk
(BWRER.: ( (REFHLE) FETLE AT Z 83, (EARBE R 2017 445 3 1, 55 185 WL
T) o RFRAAFETAL MR ZH S RIFIHRN R, RFEXUNS S (SR, E2AL. (BHRAMER
AR Sz i SR R ALY, (A RF¥W (THAE SR ) 2015 458 6 31, 5631 LI F) ., HEHAR
S HMBTHER SR, WNFERE (ST, GEHENMANRTHERRIM) , (ERES) 2025 F5 11,
50 01)

(39) fildn, R¥MEBATEHRE 1198 &5 2 3. 5 1201 FLTHAETEWME T, IEHTATRL T Rk 687 &
523, B 692 KA T RVRVIBI S E e (ST ) Z

(40) S W ERSE WEE. CRIEMBREIL LG 0N SR 320 2 i—fe (A dik) 5 88 4548 1 3k ik
BEHY, (THETZHEEVR) 2024 45 121, 3200,

(41) ZWXRE. GEF (AL %88 &M | ML 2% . Wi BRARMBBETE), (duzl) 2025 4F
§€4§H, ﬁﬁzo T,

(42) BIBA . BEE. (GEREEBBUE LR B EFIT—F (AR 488 &MIE MM 5iE ML), (XX KRE¥F)
2024 4EES S WY, BB 44 T,

(43) ZRXNTHE. CETHAREEAPE TG, (LBLER) 2024 4F5 6 W1, 45 14 7T,

.78 -



JRAR $% 1k o oy Y 5 LS AR

SEVRHURI AU AETE , A5 AN T i DS U 21 X6 3 001 55 A $RAT T 2R 31X — 18 K I B A fRIE A
fERTRE IR XU o (e ARG BE G TaE A (Pt N R [ Rk it ) A7 O 40 £ 1 152 1) it
BE) (B (2020) 28 5, TAK “HHORMIEL MR ) 25 26 4% AR UUIAT i 1X B AUBS: , A7 R4
FAEH ARVFEN — IR IR E6U55 AR —BRIE A . — I B O 4 6155 A — B ORIE A 4 I
72, ARAE SR AT AU e m o DI RBRURR L 5, RIS HIE = 2 Re7 (k4% ik A
I PR B e R W0 7 o 1 ¢ S 55, Tk B Y L A A (5 AN S SR IBOR 4 i i i o R AT
WK, B SR NI = B fr 4, 128 RLE VR HAAT 20 AT, ik A nl fE gl Al A A
PATEEB)™, A ALK B GURTIR  2s  IeAXUR J S R SR BUBRALIE A B, AERR Y
U5 LA BC 1 It T BE T B

i B — B PR R R AL BT AE 5547 vk b 40 3 52 AT L DU R A 8 2 WA 56 88 4951 1 R
FRSZ SR PUREOAR: , IR & A REAE N HLOE R B, Ho—, AU LB i ) 45 ¢ &Rl
ST — AR UE AR AL ST . PRUE AR RE T I0EE . H55 B RIE A FDRHETUE, BOL FE SRk A
JEU ER BRI BT, UM 55 KRR, (AR S5 AR Z M AR CRRA A
£ XG5 A BORRAE Lk NI TR RAOH 28 ) B4 Y B v i S B S AR, A B g
PRI . B TRAUE LA SETHE, WIR R THRIR AL BOR , BE S MBCH U S5 R &
R STAE RS | PRAFA AR BB S AT 80 B i Z (BP0, 5 B L s oA e, ) A%
A FETHE APE AR T — R RIE . e —BRIEF, GO S SRIEAGT SLARIES RIS, al
VP22 1A DT, X T IR BB 24 5 10Kk 1 — e PR G LI Jir 7= A 9 SE VR DU AFASUXURS: , L
HI BT R , B RN S8 A B, 24 FA T2 5 AR HH 0 E A SE ST AR 5 R J0E A 2 RE
IR, (JLRIZHHEGE RS g — PR IEAE A 58 42 % ot B B35 AR H Z Ah SR, AN A2 DLl
RN FIIL S 88 R4 1 AW S %, (4] ISk, LW R . -5:206 7% TR A 58 42 9 5t 1Y i 57
R AR, SN A T84 52 5t 5s AUALIR J& BT 2B KUK, X A [R] T A 5% 1k 37
SR A FRBIRE R . =, B A SE SRR e Rl Ls T A%, RIVER
FFETTAR IS, A L i TR R R U A T Rk B AR SE T, TR A FIA SR 88
FH R HRIES IR EEA RTE A AL 22 & IEEE L, ot EE M S 50,
SR FT T AR AL 5 T AR A RETE R0 R AR AN FE5TAE, (H 2% w) Al a4 A 05 ik 3k WA BE A
JE TR B B, e R s R R AT O R, I B A AR 7 ik R as ik
55 22 AR5 2 FCRE B RUE A HEE LU . (450 2% ] a) e T AR M O i 32 A 2R 1) T BBEOR e oE
MZIG, G FBIRAE—DH WARBN B BER, NEE A ARE, AR VAT A FRRIB R, 1
b A S 28 E DT AT AT TR, AT T ROR BRI S T BUR A W AR RE T, AR
HATETAE . P8 EA R STE 2 FIE R0 Q) B AN, 8 35 AN R] T 7 A B 771 A ML Y
PRUENSEVRPUAIAL, 9 mlB R M SR AL 728 IEME A, (46) Ay kgl N IE J2 2% 18 21 28 "IUE W s

(44) (RS HZHEHRFSR) B -5:207 K55 3 FME, 1£5 85820 5T 1155 R H I AR Al i S5 By, 3 Tk
Bt 55 A AR FEAE FH O T — AR IE R R o B FIZAR5E 13K, 5 2 SKE XA 8 2 ot By it 55 AR HH T B P BE L 4K
B PHORSF TR AR ALE , AR FEE S AR S A B, R TACRIATRIUY , mH, % E R —
TR RN, g A AT 2 5 R sl AR B — M e I A& T (S AETS] (31), R RIS | B BT AL
R AR E B, 55958 1), FEREMARHE AT LR ITH 655 KM, B IR 70 & ] — BRI R 1] AT
LG T ORAE [ 45 5 A8 7 5 R 47 CRAIE N 09 18 A B AR 3 T 5 55 7 4

(45) ZWHEI5] (19), Lutter/Hommelhoff/Bayer 45, %5 22 497, Btig 6,

(46) Vgl. Scholz/Emmerich, GmbHG, 13. Aufl. 2022, § 22 Rn. 20.

.79 .



EEHR 2025 £ % 6

FIAAGE W L2 BE 2 F 3 2% T, (470 Ops Rl LU W a4, (480 da ik, A @R AR,
82 5 B R AT TR . TR AL IR IS, BAR A RN B PGB R, E I I AL A7)
SRIEM . (490 e, FERIBE AN R 1 A SE SRS, W50 % i X 5 T — e R UE 5T AT
UESR7S

(=) BERUEE L A 78 52 4F 58 F f Al B 1) 35 5L

HEW SR, AAETHLRA KRR, LGS, AR — AL 5T AT A 229 il $h
A BE B, ANFETTAE AR TTAE . iy TRV R ST S0 1B P A AR 2 I8, A I 1)
b N R EATRE I B9 B AN w78 BB LR RS IE T, b 58 o8 AR U B AT B I 9 55
Ao R PR R A A — i T RS RETE A 5 R ] T T BORIE R, WA ERE S T
WA AR AT A BE SR, 20 W A GE R PR 1 20 AN BE IR 1 5% A KUBS A I ol PR 322 3 JB AR
Bl B 51 A 0 KU B I8y, o — e RIE MRAL ST BT G o i L, X s A ] 22 XURS: 9 % 2R 5 47
K, ~wrEREN T,

FFETHER I N SCABR, B TSEBSAE B, SEE R R oHERI, B 7E T
PR NAT AW B S R A 45, BORFEIE ORI TR TR 21, HAH T 1E % 8 BAUR
o (503 RN, JCIRH ik NRIHZE STT R AN ST TUE, ¥ A2 IR D B k47 J i i H 5% 3055
EEW, HRTHULRIEE AR WL ARIRA 55, i H, T EE UL, ik e
SE MU ISR 20T, ARMGEER BRI, BZHEEHRTZIEANE ., M52, ¥
IEATEANFETUEZ T BBl A B F LT EW oL, Seikrh, ¥k N 2 2 ik A
P GERA, TS 21 N RBERAL, (51 oL T, WERZIE NA W ERRE ST, WELL
NEE R R ST, ANl B Bl SR R A K T2 AE A, 4R S5 80T T AR 5T
FEARR . WPRZZiE ATCVE ERE ), W ARk N TS ig e Ak 4H 3% 4 53 AR R Ah Je i 4R, 2R A 41
BT, PIRPSTAE XS BRI N R TREFPPE S, ISR, Bk ArTREZ AT i 1 %Z ik
NIBEERG A o (520 Al 0L, #bFESTAR LG TS F b N B DL LS o AT IR, (530 AL T XA =
TR AR, 3 S R

TE2% w5 © W R AU LR AN SESTAE YIS O T, A& B S5 2 R A M, ]
A R R[] 2, R AN TESTAR SR T A m A S R AR, RSO B, RIS 88 KA 1K
A WL R FH BRAT I 7= AN BT £ b v s 6 AN BE Y B bm e, (540 B3k A SE ST B R $2 4 52
A OR” R R BT, WiAE CORAET B CORBE” WML B, RIS

(47) Vgl. MiKoGmbHG/Schiitz, 4. Aufl. 2022, § 22 Rn. 52.

(48) Vgl. Schwerdtfeger/Mantas, GmbHG, 3. Aufl. 2015, § 22 Rn. 8.

(49) ZWHi5] (19), Lutter/Hommelhoff/Bayer 45, #f 22 43P, Biig 5,

(50) ZWpk—3. CREANH BB LR SHEMIN A ) | (FRERIEAIFIE) 2024 4F55 1 3], 4% 50 3L,

(51) Stk —8, Sk L AURXHEECRAMER, WERE —RAEWTHER X, WaMERK LAY Zik
N B, vk B ks L228-28 4% 2 3K (Code de commerce, Art. L228-28 (2)), #i# ik A7 BUE
AL 2 AR R BRI, AN 22 R VA 2 4SS 90 JRER 2 EK. 55 199 A 2 3 ( Burgerlijk Wetboek, Boek 2,
Art. 90 (2), Art. 199 (2)).

(52) XPRATLE LFSSRBA G, S04 €. (REBEFELFS5HI), dba K5 WAk 2025 4, 45 82 I,
ZATF R, TR TR T AR AR AR LR B AR N ST RE I AU, Rtk BV R FE T AR N Y 5 AT U O A
TR, HAGRESBASHZRUE,

(53)  ASURAR 09 % L A0 ] ) I ) 22 55 R0 W07 | bk i 98 55, (A S AR R B AR 4 sl 1) 25

(54) ZWAET5I (50), Mh—23, 451 7,

- 80 -



JRAR $% 1k o oy Y 5 LS AR

BEog— M L AT RPIRZS, R B ORI, I AR TRED . BT R, R
), Bk, AR EHIERZ1E AN C 268 h sl il gt JE R .

2l B GEANML IR RS, BRI A FE TR BARAE SR I, L Hl Tl s AE, AT R AL
BT, FAb ARSI AR R AN TR . Wik S5 RIA S 88 A% 1 AT AR “AhE” —id,
TR m AT SR I ) 32 1k AGESR B L, (5] m] DU VRIRAME R, andeqy 52 1k Ak eR 2,
WA LUEVRIA IR, e B IRZ 1 N sl — IR B2 1 NMEEE N, 18 3% 36 B 1L /Y 15
E, B—AHT T BR PR HANTE ST, 28 R AR 1] A2 — S 1R 4% Al T R s — I B R BB AR
L KT BAR, WA EEErEERe “BkRGAER” Hh 3 — s8N/ AR, M,
K FEDTAT R A B T B AR i B 2

XHEGIE AN SE ST ZAFAEAR T TR A A B, T S 4 — 20 Wk 20 88 4°50 1 ANISE 2 AL 7
AP AR R G B NFEN(E, FEREAFRBEMTEO T, Feal Ar B8 55 AR R e b A i
AT GRS N i 2 AL SRR, P 2 R SR — DU B ST AT, A
B BT, X5 NRERF AR A 5E 2ot , WS 1T BUM (9 4 2 MG i IC AL 73, (56)
TR B R AT 2 R A R S B ROCR B, 25 AR AT B M2, 7 A e IR DU AR AY 4P 52
SEZT, b AR A BEAREE A R, 3 R R 2 A e i AR AR L TE ik R, (57)
#hFETTAE A A, WIAELREIR A 2 W A HY 28 W) RERR 20IR 2 o TR Dl I A 1 o 55 AR $HJC 3 T A80F
N, BOE THE R B AL IO AR SR A, RS — R BRI, TE s = AR fi
gk, BURN AR, WERIA 65255 n A A 51 55 % 78 2l 56 4 90 5T B9 50 55 R 4, (58) 3k
I 3 L5 552 AR AR E BRSO R G AL, (590 B IRAE 1L

L S B 7 Jp 6 - A 1 U5 AT R A SR R =2 TR 9 JE ORI, AR R 20 (R B
AR S H BT 55, AR AR BACH, 2= TIZAHRS B LB, ARk 747 o 1 1k
B, TE, AR LA R AR AR R T RE T B, R AR B I B 0 A e i ek e 4 el
ARULSE S AL 88 A% ST I H B AT AR HH 43 vk A0 R 0 A S A B AR BB S B e N
AACRIIAL | 2% RN e b N DA S A 1 BT SR AL S 2 Uz, X S ik AR 228wl [R]
BRIVl B % 58 S5 AR SR T, RS E 5 o Hek b, W IBORUF AL b i Y B8 5 AT R
AMEE, REALITXFALE SRR M, midE g — i siit, piln, SeERH
PN A FIESR 162 55 (o) SAZAMBESEAFRES 628 & (b) HHUE. ByFabmh, H5t
MGG, 35 R E AT 321k ARER BN BT R TUHE, B AN R 5T, (60)

(55) A4 ORI MR 25 26 Z0ME, —MRORIERY GEALA i AT LR R UF £ 467 55 AFRIEA, B ik N T8
L e 95 o =S S U o

(56) A5E4 G T 14 ot 55 AR BEAR T AL M SR B, [WRERS R ek 4y, & GiA AN TR A RRAN IE AT, S0
A5l (34), RIKE 45, #5159 0 (HRHIE) .

(57) RIRZ A SRR ARME PR E MY I RO br v, WOARUE ALV R AEZ 25 8 M2 40, (A BR A2 25 % I Es K
TEZBPEBR RER—E BRI IRyR e, HAEHIS FAFREE IR MK ), B 52 25 3 76 3R #h 32 4508 1Y 15
RIFEAR A, W [£] BAFE - BR, £S5 - D08 (EMETF¥E), 2%, EFEERE, MBUL R,
=N L BRI AR 2012 SRR, 5 38 T,

(58) ZWwisl (30), MPMEA, 4327 1,

(59) IREHLEE 552 R ME . “HEAN505 ANAEMAGSIFBAGAA, 80558 = Am iR FR BRI A6, [
NARTE A S B N WA 46 4 1Y, (Bt T A3 SR 5 = A I R 9 45 55 Y 1 o8 st 55 AP JE Al 5 55

(60) See General Corporation Law of the State of Delaware, § 162 (c) ; New York Business Corporation Law, § 628 (b).

.81 -



EEHR 2025 £ % 6

BI&E L N 4k SR HH H W 5T, (610 SEE AN A48 2 TN 28 w3k L8 410 40 258 412 e KA
INSE, BRI NGRS AR B TEAT, G AR B B A S50 3 R EUR N 1 32 A0 A AR TR AT (62)
e [E 2006 FA F A 588 SN 1L XU 1Y %A SAT M2 ik N BB R T A R E . (63) faf 2
FOMLILES 2 55 90 455 1 3K, 28 199 AR50 1 34T X B4 A FR A B AN PR 54T 2 ) 14 22 4 R /4
BN RGN B 5L IS, B — T AR 1) 2 W) AR A AT, (64) R R ) M IX R ik
BLEE 410 25505 2 3ILE , BRI A K AT 7 sz 1k ey, % e sk A 6 i 7y AT

T R S, A ST S X AU LR NIRRT TE O . A, B R I AR L
J AU T R AR A B S 5% B AT N EL A — R ARSI, A R B R R 1 S R A ik A K
W AT, PR A %0 A AT R TR 000 1 9% U555 R AT R BT 3 800 Y 9%
TR TS, (650 Z8RUULAMRIA A, A 0 0T BR e A 15 00 Je AN =22 ] 5 AR S50 11 22 S AR B R 5 9
P, B BEAUR R T ] ik A BUR), (66 S WLARIRIE T H AT M AU ik 4T R, ik
N BT R A R B S AN B AT LSS, M AR AU AL, TEie g s R B, AT
ik, AN EIE AR DLBEAR R B AT 08 SC55 A 2SR A L i By (670 mT L, 37 541
X 5B AT N BBV . BE LR AR B R R I S AT Y S, A SRR R 0 S AT
i D) 7 7R FH 461 96 I 2 B AT, b B R B s R TR I Y XA B

BELE BT AR H G Y 55 AR T AU AR, RN YR fe s, IR R O IR A 88 &
552 BHE EATIE MM, WAE S EIXAAE 1B R R SR T 2 3K, AR
W 17 SR 11 6 A T AT: B 2 1l At 7 A R AR TR TRAT

b AR R A R T4 Sk B A

FESEFE HERAT , 521k AXHR A R UM A & Bk HORR T BRABGA A A S
s o Sk, ANBEREIR A R R BT REA (19 32 AR 37 KF

(—) HBE AT &S0 # X

TENGHE , RS2 w Z [ B 55 TR JE —Fh A 58 % 2 (incomplete contract) , 32 il
FAREAXT AR BREDVE 2> w3587 A 5 1 B8 BOR R BR O — gl R AR 2R
THESR G R, FESCPREATHOR T 2wl B BT 2R o RIS B BOa A U] R 5 2 ] 52 B 5 oK
AVCREC RIS OLT , AR AT BE L FE A5 ) 2 WA 55 R4 B8 MUASE, 3l 46 fnh 1 9 S 55 ookt 81 401 g 7 4%

(61) See Edward P. Welch et al., Folk on the Delaware General Corporation Law : Fundamentals, New York: Wolters Kluwer
2019, p.559. FRRIAE M A WL 156 AW SCAVFA R AT AU AT 43 % 0y (4 e, AFL It o oA A 3 1 1 i
By Z T AL, VR TCEEh B, LS 162 S E T 51k AR SZ 1k X B 63 X 40 22 0 1Y 3% 4l 52 4E . See
General Corporation Law of the State of Delaware, § 156, § 162.

(62) See California Corporations Code, § § 410-412.

(63) See Companies Act 2006, § 588.

(64) Vegl. Burgerlijk Wetboek, Boek 2, Art. 90 (1), Art. 199 (1).

(65) ZWlwinl (25), HEHUASC, 470 UL,

(66) ZILiufil, Hpadh. CHBEARIE WA L Y ST RO —3e B (AR B GE iy 3 S
MYy, (ZFIEETFIS) 2024 5 43, 97 00,

(67) TR Hh Jr vk b & A B9 R4 S M SR AEAE B SCHLE , BOBE Hh B8 RN A U AL iR S R B S i, W (LR
FANREBGERTHAARMNGROAETREREL (X17)) (&RiEL (2007) 3%5) 550 &5 13, (IR
HRBNREBCTH A AMNGZAE T RE IR FEIL) (BEik (2008) 45) 2540 45 13K,

.82



JRAR $% 1k o oy Y 5 LS AR

AR AR B, QVBRGRI8T BY DT AR BB DURE S XU, 3 Wl RE 2N Rl B, (EBR — BRI
KL, W JC A5 28 B 42 Jim 2 RS o 52 T ARG Al BBE 2R A i) 2 ) ke 5= AT RE A I il 2 ) R 5
MBI RE, RERR | BB A S, IR XS THAE . BB i e 4 ki
B A R R CBTHE AT RS, AN A T B LR el N STE S AR B 3B, e
ot Z A ML BT C

TEZN FIE S 54 2 MUE /9 SEAN 1 H 0 3 2 301 ol B2, (680 b o KUK i if 23 728 D RS i
H, oo RUBS: 5 BEZR DA B R S o e SR SR K, IV 20T R 45 Tl 0 T 5 4%, JReA s vl
REXCX o T, Jo TR 355 BV ) A w] 68 & A= i T AR AN al i 19 2wl St sl A I B2 5K . Wl
TEER AT TS 5 AR BRI SICR] , S 1 i B R YR SE A

JRAE AT LA g IS ) b O et N B AR i BR A, L UT W JC BRI H B2 A9 AR, Ay 2 3%
5K 0 T A 3 R X L N AT B i ] (690 ELFE MR BE LS5 AN RE LLUR IR I R BE Y BE
AR Z B A AU L B S AT I ), M) 2 i 1 3 A S BRUEWT, (700 T
o, S ATH IR 0wk B AU 8] P4 B A 19 2 ) B Aot S8 RS, R A e 1 XU, A A s ] B 2

(=) &2 w RSB i N5t

FEOY TV RAT R A BOE VTR, Al i 2 W [ 5 5 BUBUZR — I e B LA S 55 AT A1 iE IR
AR B EAR, TR AL LR 1 %8 SC55 R R B, FE s BCR BT, BT 55 A 5 AL 8
SE SRR Ak B — [ SR T e SRR RN EIFRE, BT SN A S R A
R, BaAvFE, TRURA BT 55 RIZHOR , B2 AR 58 28 2 ik ORH 3T
55, BemE, T RGEILES 551 45 1 O T RS e i AlE Bl nT, 0 AT B Eca mlk,

KT AR R B AR 1k X057 R AR T2 "k 2R 88 AR M2y, 4 2025 4F (e
AR R TEM (PRANRICIE A RE) T R (IERE W) ) 5 42 ZKbim
THRELY, U2 HAFNEIF RS A AR R AR T, R 15 % A [ 8 X 24 7 1 29
Jio WiH, BRI R . (730 AR T, o w0 — e S BR B AR B B X
%, SRECEM A A, WE 2 F RS RN (2 R B LAY BT S5 TR [ 2 O
RS2 NI BE 5500, A st Fst b, Rk NRA R REATRE ), A F NS T
AL, BARAM G5 A2 W, 5%, B 55 ARy 72 5l GEHE N H B A BE 24 A X
B, EXF Aol DU £ 17 91 07 368 3 ot ASC A (R 47 ) JH A o B2 gk ke, AN RO 2R 3 T 5 LI

PrE AR, AR 2wl R R AU AL, TR 2 ) [A) 5 R W8 S5 e R sl ik N a5t . fEif
PR BT, DBV LI AN TR BT 55 MIRHRS ko ml [R] R A 1A B AN 2 DA AE 2
A L N B B S5 2 R, U LR P B P 258 Bk AR PRI B 55 09, A Rl AR

(68) AWIESE 54 KM, “AFIARREEIWGS N, A8 SE S B EAR GAU A BUE SR BN g0 B8 H R R
7% 101 BR 1) B AR BT Sl

(69) ZUWEGT (21), WM, 71 31,

(70) ZWBREE. (JBANZiEAH R ST RN A 44T, (ARERIELAEITIE) 2023 4455 31, 45 65 L,

(71) BEMERBEEE 551 505 1 e . “fis A GBS MM E T BB AHE =AM, NYLFNAFRE.”

(72) ZEME . AL PR 2958 0 1 B8 T AT 5 2 "l T N SRRUE AR — B0, 285 A DL ik 3 7% o ) o
R ERIZRAE TN, ANREBRAT X, HEZAERESAF, AFGRAN, BHEAUHXAgZEHA
Al AR SREEH SRV XFEE i, FREERIA AR, NREEAST LR

(73)  BERGA AR, ik A K AR A % 45 5 R 45 32k Ky, 26 Tl e, B7 R R e A B, 2 WL ZE 35 )
& OARERAGIEL T MBRAUEL S R TE) , (AREE - W) 2017 4855 13 41, 45 105 01,

- 83 .



EEHR 2025 £ % 6

PP R R, MR O R R AL A SUE R LB, B A RNE LT A
FIATACN AR B B3R, F 8 24 w1k X T AU 1 b v 8 M2 IRl RBUR L B0, 7 A5 By T 0 R ik
A ) 3 — PR B R R

KTFAFMGY, EZAMM TN/ RN . A Sk SOIE , AR #EFE2F T
PUR A A E e N BT SR A R PR A5 S I, (740 3 [ 28 w9 X e R i — M pL e, AUORLRE 28
Al F B Rl d BOR <  , 5) AR FERBOR vt BARRE IR, (BRI E T HX A
BRI AL 43, PT2SHEE A FIESE 89 4450 1 Ml . HAK T 2, AR o bl st 2 ) 4= %2
WA=, 2B AR e Lk JBASUR 1) 1 B AR 2 A 2 A R B AR 2 i, IRZ AR TIRAR 2 WBGE L, 1
R B BB BT hER SR, BIREEBARSIMESEFT 2 RB, kA IR AR
al HE VXA ARG R T . BN, SRR AR QI OC 2R B0 IR A AR 4 DR R 5 S A
FAb N Ty, 1321k NANBEZUAN I BTy, AR N 1T S 28 Rl ik 28 22 40 50 T 48 1R T SR Bk o6
FAARE 2w i 9 R 10 R 25 X RURHIE RS AT . 3, Bk AR A 5 55 — IR 5R AR
W BRI E N, R N OGS R T IR A TR SR, W T AR A, N
i R AR 55 i £ AT

RN AR R 55— RV, 1 5% SC 55 %o 7 A AU (AR 2w AS 2 28 mIBARON il ik A
R SR T 2 AN R B, 7 2023 4R A Al Z 0T, B FI o, i LS5
IO BA A ) R AN B TR) 3 (760 ) 9% figp B v i AT PR VR (AN N T SR BEZR 7R 41 18 S 1 5% S 55 14
Wbz AR Z MR, W A RNEMRRE = S 13 R 2 K. 18 ARER 1 Ak, MURBAR 1A AU B
He /KA BE ST IR E DL = AR GUACEIE AR AE , (77) ARBAL AR LAY
R, BUSON AT 5K B 155 AXH IR G55 NI, BB AR i 1 s IR 555 A B9 A
No foi55 AR B R s BR IR i 55 A5 Y, KBS BURARE . RIEE BT SR&E AT AL
VRIR IR, 05 NIF AR AR BRI G55 AR 0055, AR (i 95 A JGIE 25 28 py el 6 UK £oi 55 A1
igs iy, AL R GG E o (78 BUAAACAL BT IA X IR TR 2 AR F i, (79
TE 1 T BRSO AGRIR I, 555 AR B BRIk o5 AU, CR A n fEs
PRI, ZTH = ARFOIE, EIHEIEAREMGL . Frid SO R BUZR K R B 1T
W55 BOAb FEM A DA, AR L AT g2 1 K S WD AR B9 R BT LA, AR ek R R A

(74) fHlhn, 722 ROGKILEE 2 458 90 4558 1 3K, 25 199 &% | FHE, B FRA I % L5 Mg oitE, HE Sl
5058 A 3L F DL SCH BB E AL SC A % A bR 1T F B R 19 384T . Vgl. Burgerlijk Wetboek, Boek 2, Art. 90 (1),
Art. 199 (1).

(75) VRS 89 455K 1 FKME , A AL W EEIE 2 — 1, W B AR 232 0 e il 48 B0 S0 IR AT LA SR 2
AL A, E e T R Rk E TR TR AR ST

(76) BT ROIEEHL, 5509 R L 2 U % S 55 (AR X AR 4 e 2, BB 2 B o R ARR AR A R BB AR A R Ao
RN R, JeattE kA R A R 53 ath KRB R FARA F . ZROCeHIE R B B R 5HE A F R
M5, RIS PR RIERE (2019) g 02 RZ 95 5 R&EFIRA,

(77) AKVEHT, SWETF. (RARX G BRI T E. kMR RX 55 (AFk) Z&3%), (W
PR R 22 2024 AE5R S 1, SR 97 TUULTE,

(78) W (Emm ARERXETEM (hd NRICAE R %) A 5 4 W25 8 ey (R (2023) 139)
941 4%,

(79) ARALAGFIAA SR A R A AT, WY 56195 A A AT IO ECE 5L 5 TR, X 77 6 a7 A= 1 KUB
ANl SRR, SR E . BEE . GBIULBORIA THS KGR Z801), (ANREE - M
ATY 2025 4E45 13 1, 4539 5T,

.84 -



JRAR $% 1k o oy Y 5 LS AR

TR =7 S 13 2R 2 R A 5 T IR C R AR 5T SR AR BURUN TE AR A [R] 375 5K B9
ME o BLH, TR BT BR A AU b b, A D9 5 1 1 98 555 i R B, A i K ARz
K, WA TR = AR F UL, Wi, ZORE S5 HRB A FINRE, AMUE#E L
FAAEREBR, T ELAEOE AW B e, B S e R AR 5T, el Bt i AT 2 2 AR
G, A 5 ] ZORA Rl R AU SR HE AR, 5 2R R A I B 55 e B8 T 2 A fot
UNEIb

Fab N LS He R B AN RGN R R, EAR R U AMGE A Ry, BIAEL
GUCTESST PN w8 ihF19713 S - ) V3 (1 A/AR S D € R LS TN U s g i O = /AR R e T 1=
ARE, AN BN B R RE T LA RS BEIRCR B B, R WA U Y (A S B
AR RTVEFEAT N . UK RTE S SR 538 20 MUAE sk I %47 M OF Sk Be Ik S5 00, Feib A
BRI B 55, (80) HA RN BRI E N Rt Z MR finy, dnsi 3 22 @ lorJm RIT R & E
s, MR E A RVEFET N, A R EA T, EER ARG BT LASh B A 2w
PRI R, WA RVEEST N, AR LSERIE R, T AT R U A Y 5 0 A 5
KewE WAk, RIATZ, VEFRAT bRl 2000, Wl 5= R mAEal 08, GO A A 3
SKAE 52 52 M0 1 BRI [ N &8 0 3R 1247 s VEEAT MR AN T 23 0, RO AT 3 5k i R .
e R, PR & AR A R R Sk N3t 947y, R 147 O I AN A B Bl
“BARE B ICE T A wEIN T AR R AR, RS LR 51 K 68 ot 55 AR HHRUR A IR PR £
AL NI BT L5 A2, Ak, AR E SRR AR AN, AU R A T A w R B AT
ZHT, PO BSOS AUE T B 1k 6155 AN ST ™ A 0, 6ot 95 A AT R e A AR R A, kIR
Witz &, (81

AR RACE TR, X T R D7 AR £ 2 TR BB R 25 5R, ELm e T R A S
ShRE XU MEFINLY, EA, CIXAULT XA A JO RN E H A ST, (82)
Feib N B, AR 3k R AT 5 52 1k AR A 53R, (83) XF TR NS, X6k
BB R F R TUE | B w s TC BRIE 5T AR . JCie R X ik N e ik 2
P TG AN P RES 27 /NIRRT W €L T A U E S AR TR RS TN E LR
AUV NA BB EE A R A i 55 W8, BAEA RS I, 8 BRI 2 ) ) i
AR TFRARBER, k2, G ERRRMRE, N EAE B L2 5] A A AN BE W £2 10 3
BB, HERERTT NI SBROR BT E, BAELIR, R R R 8 A 4
AT 55 ™, & BAWIEAURR A "l ik NGB BT, BOAURE LI 2 B A AN BE S 2 19 21 9 57 55
FIEATAAET ARG R, GUAANBARETCRIYIE 5T, A AU T BR e 301

(80) [RILILES 538 LHUE, GURUAA BURAN 5195 A LA B S5 7 UG A A 43 W P~ LSS B9 AT R oAb, 28 a2 = i
TN R A AR TTY, B I BURYE b B 7= 1556 31 4555 5 TR T4 1 B s o

(81) ZWLWGHI (28), L Wsidi, 45 480 5,

(82) XTHALNHEMINGE, FEBASHEZIE AWK . AL ILNMKES G, SRUEMNEERE, &
D B g A 00 N St | SR A B AT R IRy FE, LR AR X AN R BE (2020) BT 0113 RHT 6238
SREHRE | RS = R ANRERE (2021) 503 R 6207 SR FFHJAT; BN HR G wRE
F . BEFEPITF TR, bR H s X ARER (2019) 0118 R¥) 11434 SRFH S iy =rh
AR (2020) 503 B4 3634 SRFH LRI,

(83) ZWMREMFEEMAFFERELE . FEET AR SERAMELSAGRAF S UL, L5 XA RIKB
(2021) P 0114 R¥) 24658 F RFH o f

-85 -



EEHR 2025 £ % 6

Hok, BRI R A BN 2 B AR 2 A At AN B LR AP K o At AN B 9K X 2% ) 52 A1 31 40 fit
B, 8RR 25k AUH 3 G R s BT R Y IR R A mI M (R A R B RN R H BT A
B) o A FAE NAEVRIA BBAT AR 7 PR 5, BN R B R R e o 947, al 3 K JA
R At AN N SRR VR S PR N 82 T AT MO A A BRI K, I A ARG 2R, iR GiAL A
2 H RGN IE AR A B AN

o, M T AR AR S, BRI A A R I Al i ek Aot , s 1A w R
M IEAR B BRI T ZE R s 23 0], R 1 58 00 T8 X UL R A Fe VR 1 AR JE B i
DL S B 55, W B kT B ik B A D R RS IR A nT I BT, i, IBA
XSO B, BOE A LEXN BN S I B RN L, (HZ IR NV OIIER . ey, B
Feib OB, EZ2ib NI S5 RE R AT A I E o AU L I B 1 % 19 32 1k A5 300 1 B
FAEHLE BRIy, 2 AT BB B A TCIEE WNFLE XU Z B IR SE i AE 2228 w [R) 07 Al A
PSSR Z T, X TRMmARZ 2 IR X, AR ZaEamRE A, H
AT DA TR T B8 55 e B sl 2R ek N s AT iR (AE AR . Feib AL &, TG ik 52 B 4 52 8%
R, BRI B AL . BRI B2 A A B, EE B R A E M T I ek AT
MEENREZ AT, HABEHESEEHEZ KM S, LTieFt NETmEE, RESUH
N TR T 56 7% 55 A B AN RE e A= S B BOR, o

% %

2 ARG, SO AU 55 N, B TR B A o Js 28 "l S IR, PIRRAL
F B AR 2% o AR 24 7 e, SRR L el D A AT 2 S o R E BEBUB LA T, R
LN AR, BRABERE BRI W 55, Joi 2 9 5T 1960 55 7R HH 4 8O 58 42 53 /9 ol 55 7K
H, ARSI RNAE T, 7EARREIR T, BB L d BAURE iE bk 9 55, M,
25 75 R 4 B AR T A R RS HL 2w RN 1] BE OS5 5 RS AR A i b A B 5 UK
o T HRCRAL 7> B, DL SR, AT SRR E A IR Z0E o BB L TN L R 4k 2 R 4 HY
BES55, AR A4 N RS A R B B SO R RS, I AR BB AU e A el AR A R R —
TR B AU, g m RO S N, RRIAE A R AR AR AR BEA U 1Y
Wi, WATEHIENEE,

S AT NER A EE, BRI AL DT 2 B R KU, TR AR A AN, R —
FECA ORI ZHE, XSk DALE — T VIR J7 S8 M EE B Sy« 2 m) BEAS o BE s il 7 B
PR JREE . DU B DA oA UA 5 M s A w) AR ) B2 B AT 5 o D Hh 58 4 15 A 2 N4
ZPERIRT, SRS A GEA I BE i JE g Bl 2 T N AR R B sk, AR R E R
J T Re S NS RGOk, SRR HREE B A W AR HE I AR R BT . AR L
5 i AE g, W R 5 B e bR SR 5 5 T I ()46 B 09 B — JBE AR BEAS T AR
U A S P ) ) SRR SO AR, A B RS R AR L, RO R BT Ak gy, RS
TEMRZ LR LA UG AL, R B S BRI, AN i) 288 b — BEPRAIE S A SR 2 657, £ A 7E
BB N7 AR BRSO O 2 08 EL AR DA A R L 2 ) e RE R A IO el A5 2 ) 4 B AT AN A

A SO A BAS R M AE AL BA — bk, RBUAMANZ W S — R A m RN, BR

- 86 -



JRAR $% 1k o oy Y 5 LS AR

TS 55 LU A Al ISR S 55, o n] B DR BSR4 A i e T I 2R At ) AR HH O 8O .
an, FEARRALE R A S BR ) 55, B b NN RE R BCRCRE T A 55, A2k A K
H, BRARZ A F AR AR . (84) (EVR L T Rp IR IBEAR A9 B 003 s IBE AR > B8 5 301 A A i 2 38 Y
55, DURRTBE T8 B sliAT o, AR ki 728 S SE Rl R HH A mE SR 50 ZMLE 12
] IRE ST IR AR S R X i3 S B 7 8 A 14 R B A BT AE . SR AR R A R AN, AR ]
LG BBt AT BE GRCA HE BE 355 al At S5, R B3 AR A 2l R A 2 e A R A L b 2 1k XU 3
[ 7R HH 55 B TR, G B 5 0 W SR 2R AL, A SR A 4 G0k X e I JE AL RE , (850 ml Lk
IS 2 LA 88 AR HLE AL B . A W LA 88 SR MLAE W S A BL AR, A B TR H & ]
LTI v -2 /NS R7 Y (B 1 AR el = 3 TR P DL L €

Abstract: In the handling of the obligation to contribute in share transfer, the coordination between
transaction law and organizational law should be maintained. Based on the principle that “share changes
should be harmless to the company” , the transferor and transferee should jointly bear the liability of cap-
ital contribution. Share transfer and transfer of capital contribution obligations should be treated sepa-
rately to balance the protection of the interests of the company, other shareholders, and creditors on the
one hand, with the freedom of share transfer on the other hand. Without the consent of the company, al-
though shares can be transferred, the obligation to contribute capital does not automatically transfer, and
the transferee should bear the obligation to contribute capital separately. The theoretical foundation of
Article 88 Paragraph 2 of the Company Law is the coexistence of obligation assumption, while Paragraph
1 can be interpreted as a statutory incomplete exemption of obligation assumption. Share transferor and
general guarantor are essentially different. When interpreting the supplementary liability of the transfer-
or, it is not necessary to refer to the general guarantor liability rules or to prove that the transferee is un-
able to contribute or that enforcement has failed. The relaxed supplementary liability requirements are
formally the plain meaning of Article 88 (1) of the Company Law with justification in substance. Due to
the incomplete nature of corporate contracts and the risk of separation of rights and responsibilities
caused by share transfer, the transferor’ s exemption from liability has special significance in organiza-
tional law. Under the condition of not affecting the creditors’ remedies and with the consent of the com-
pany, the transferor may be exempted from the obligation to contribute capital.

Key Words: share transfer, capital contribution obligation, debt assumption, supplementary liability,

joint and several liability
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