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Legal Analysis of Undue Investment Transfer from

the Perspective of Contract
YE Min', ZHANG Ye*

(1. School of Law, Jiangnan University, Wuxi Jiangsu, 214122;

2. School of Law, Nanjing University, Nanjing Jiangsu, 210023)
Abstract: After the corporate registered capital system reform in 2013, there were some problems in
protecting the interests of the company and creditors because the supporting system has not closely
followed. For example, the transfer of shareholders” equity may bring great potential risks when the
subscribed capital has not expired From the perspective of contract analysis, the transfer of unexpired
capital contributions by shareholders includes the transfer of debts to the company, which should be
subject to the consent of the company as a creditor, while the expression of the consent should be made by
the director on behalf of the company. Based on his duty of loyalty and diligence to the company, the
director can take measures to urge shareholders to complete their capital contributions in advance to protect
the company’s reasonable expected interests if he thinks that the transfer may bring adverse influence on
the company’s interests. If a director fails to fulfill his due obligation to expedite payment, he shall be
liable for supplementary compensation for the consequent losses suffered by the creditors of the company.
Key words: Reform of subscribed capital system; transfer of unexpired capital contribution; accelerated

expiration; expedite payment system
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