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Abstract

It is substantially justified for shareholders to contribute capital to the company with property that
does not have the right of disposition, and the bona fide acquisition system of the Civil Code is ap-
plied by reference. The protection of consisting management within the company, the investment
security of other shareholders and the transaction security of external creditors constitute a dy-
namic interest system. This dynamic interest system has the same goal of benefiting all three par-
ties through external transactions. In the specific application of the bona fide acquisition system, a
purposeful limitation should be carried out, excluding the application of one-person companies and
wholly state-owned and state-controlled companies. The subject of good faith should be examined
by other shareholders of the company and the legal representative under specific circumstances,
and different standards should be adopted in the definition of good faith; The reasonable consider-
ation paid by the shareholders for the actual ownership of the equity of the company; For lost prop-
erty, based on the consideration of risk allocation and protection of the owner’s rights, Article 312
of the Civil Code can only be partially applied to the shareholders’ capital contribution.
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1. [EIRERYiE

(wmam ARZERRTEM (PEARIEME AR & THBRHEE)) (EF (2011) 3 5, DU
IHRIFR C CATNERREMRE(Z)) 7 )V EIRIESLIE ERE 1 IR b 23 2 I 38 2o A 1) B2 110 2 1)
HE 7P IAESE 26 25 55 28 FKMUE TAERFER UL “ NRIEBE W S IPIBGESE — 1 8K e b
BN Ay AT R R TG AU IR, B 2011 A% ENSMARREAAT LK R /E 22 S| 4y, (HTE
2R A FIE BRI BEBU LR T T G USRI A AN B[], kR T BRI, (A FE
FVAMRRE(=)) 7E36 7 5508 1 30RHE T BB IS HI S HOEH 2, SeBr LA %% I+ AR R BORLI 35 7
A2 A5 28 35 T UASHI L AR i AR TE Ak o B R B W7 [2] o R B 2R RATE AR 20 AL Hh B8 (R A 7 A2 e
B IR~ FIR BB AR [3]. B TAEIZFBUEEE T, ARG “SREH” &8I
AR “ZHGEH ", AR Z IR h R PIR A HE BN X AN R AR 1 50
WG4 2ok EAF I8 T A RIS B 52 Bk, (HAE “HFHN” LSRR LEEAE5]: 1t

VARG BT T 2014 4. 2020 “EEIE, (AL E&ERAKA LR AR . 2014 SIS IEXT L SRR B 145 26 4455 1
. HEBEELRZLLTS, HE26%F 1. F 2845 1 HJOUH NE 25 45 1 5. 527 265 1 2 2020 Eh T R
A, DL EAHEMEN “SRIBUEE B RAKMIE” BN “SRIRGME =F—+—%MME” . HANERS LM
A, ARSCLLT w5 2020 A IEM LS, BIVORE (2020) 18 5.

PZEHINE:  CHBEANUAEGEBM =R, JHEAZ ST HERAT NP ES N, ANRERATUS RERERE =
—t—%&HEE T LNE. 7
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FAAETURLERE T ? IR LA A 75 24 3 B OIS VI Ao P s 1) 7 th R 3 i A 1) 2 A A 24 b 7 ) A
7 B R S PR S R . A, T A R R AR A A TR 8 RIA I SR L Y 5K,
A LR AT A?

NP, ASCE L T (A FRERNEMRE(Z)) WA DK, RRESEE O 2% &
FIEDL, BRI S B P G 2 26 K B AR TS T STBAE I R A, FLRB AR 7 SR MRS 5 3E M
PR IE 2 s i R e Y S A R EE, Rl BRI R L 51 A PR A R R

2. REIEE

EHT 2022 47 A 5 HAE “dbRER” ZOEHRERMA “Hom N RiER e TiE H<p 4 N RILFIE
AT T B (S) B AR S308R, BN 27 MlEICE. HRESRRIA 15 5,
Horsei g - AT 8 K %o A H DM RAR R A T “BARHe TR E BE” T &8 R, Bnf 215
A SR EES R, SRS AALE KRBT 2 55 Y BRIk 5 A A
TRAR R B A PEAN B B AR R I A 38t s, 288 L “Hem NRVERE (O Ti@E < N ISR 2 7] k>
FF G ELE () SR-ER” ARERE “IbRVER” B E AR, Bk 202247 A6 H, It
B 78 WG HbRERE BRSE KR 2 IED, 45600 LRGSR, gl ALK SE — T ks
UHASIER), N 14 Bk 5.

MUA R HI SRR, 57 45 1 3KE AL RIS :

1) M 14 MEGIRE, FEEHAKSE 1 KRR EAGAECNE. B R ERIGG 87 BB T
Ja YOI, AR A T B L P B A SERR RN B ) X5, HEIDLE O B A A B R )
AR T, AR EAT RO E . AR RS ERENEMN . 2) 2T ARG BEIEE, N
B FAE . BRI AEATER AT RIRA, BLA AT IR NP7 E B AR % 8 B2 ahe Al
TR R AN B K 2 R AR IS I AR A G, N B = e A w B %, Had gl
T BRI E AR BRI, BEICAEE L B A A OE AR A A F HE 8 B2
FEIR ST S AE 2 SR A R 0 S N TE AL A H AR AR B BT O B SR — A AT A RIS BB N TE R S 5L
BEHPTR KBRS RIRERE SR 5 AV E N IRAR IR B IR, HERR A VRA P EIHK RR AR A
LR AR 1 .

A3 B AR A X A L AT N R RR (2018) 7 02 2% 709 5 T A e VTR A VI B N FEBR (2016) 75 0281 A4 2905
SRFEH RS

SH A 2 BRI, RIESERBE ISV EARLL, S RBREANR, BT SR A RIERL(2018) 1% R 1 1160 5 R 3 #
P52020)4 K 273 SREH A . 7B, BORGIELH T —ZHd, EHEITEF. AR, WRHRET LK (AFVEREERE
(Z)) HERTHNER R ATEEN, TIETIRAEARRE L G iEROT IR DA B A b BRI 7= B 3R 14T 80 SR RO =2 dn el
HEM, AR BEEIURE G AR EIRIT AR K E — R EREN, % B2 LT rEde. A, Xsebs ERF&
A B T TERE A E AR, BRSS9 S S IR L, R RIS EARE. EHELL “H
OWIE AR W R EREIUE S0 AR SRR AL RER BORERE, #ubP 2022 457 H 7 H, H 166 £
B, HEBREE M RG], HA RIS PR 5 N5 2 SRR Sy . RE— TG A AL =N, EF
SPAEUR AR 2 P BOEVE 2 A R AR A AU 2y 55 . TTL, TREBGE R BUS 6 B DL E =B RS TR R, (A RNERNE
fRRE(Z)) 55 7 R 1538 F B 3& 3 7R S B FE IR TEAE 5 5o ASCERIUMRE AR R B>, WRAEE AL, Hatk ARy
%4k 2 BARIE TR, M 14 55 o i AT RO kAT 25 < Eig 7

ARV R gk N\ REERR (2017) 5 07 4K 1370 S R .

TRET RN RIEFE(2011)d F R IU L7585 189 5 KA HI k45,

BT TR T A T N B2 6% (2016) 75 0281 4T 2905 5 R G4 .

O 35 MR Ak T P N BRI (2014) i T R4 5 51 S R A T,
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JG—HALW RN TR Sy 0 BB S S S A, HLREKE, ETAUL S 1T 55 T 4
BORKBOTBEHE AP — BRI RAT AR . X0 R BB 15 R B AT BUOR 78 2 JEAT 5% 55,
RIS IAL, 215 75 BLAE A7) B AN 2 BLE A GUBUN I AR TE Hh 5% 98 Bl 9 200 BN SOE 8 5T —
NRFHERE =N BRI IZ R A X3 FEra R NGETIBE, Fra il ir.
PAT R VR T REMS 2SR

B, fEMBAT NI, EHZFIFZ TR (BLE) 5 106 SN EW R BT N ERNA 13
WA (L 90%). e, KRB BAT AT T, (BRANTE & 8 RIS AR A M0 A
EHURK, A5 W WIE I RN & 8 RS B S BUL BT N TR, A 4 N B BHT N A
PLE R AR AL I B8, DUA R ARIE M BEACR) H Y, 8 SR A i s PR E M e 1 00
DRI J o i R T TE R 1 s SRS, VEBGIRVE AL 7 5 KA RBOINR R, NN
b3 RAGRIBCRINB NI, SESESRITERL, 21 JE A7 N(BR) IR ERAL 735 2 R e i35 S AR T A
NABARBROIRIA 10 IO A B R B BOFERE T BRI M BT 2R T 5 =A
(1) K52 TR T A AR AR BAHCAS B e AR R SR T, A 1 I e A s 1), (e
AR SR B8 T Sebr i BB, (HIHR A R ) Bt el SEpr BRI, SEh
AREDBL HBATNAER AEAEE BRI S BT RO W43

Hk, T r A SGEE BRI, WSR2 R RN I R AR R T AL AL R
TPERAR S BB R ST . T AT A W R, AR S LB E R A A P BRI
W0 12 Bl HA R R W e e KT SR T 2 AR A VB LR AR < IR LR A R FE B
VRPN R, MEEH BRI RS,

L, B RS %Ak 2 RAEIRZAR IR 5], IRYE (OIBGE) 28 106 26 0E AT & 8 BRI
P RREAFRE AN BAT NI SERiE & B, RS kBT K2 = W BT N I s ke ek v i
PR TR G RIE IR &, IR 5 & A RIE.

Bribz ob, 72 W7 BISME L, SEEcrhiy RYaH )z . BRAVLAS SIS SEs0, A RS A,
FRANSEHEAN SR, AMFLE LA AL . R E RS I EAL Ty AL S AT A ISR S AR R
AR P VERBEAE RN AT NI B AR EE, R ORI TR AN [R] T A X A AN ) R
2R EA

3. RAMFEITHERSEIEHNEE LR

FEASBA A BURIIAR 1 58 L 51N US4 RE, SR O IEAL AR ZEIR 2515 35 B S 2
A EARBUAR T, PR R B W) 5 5 3 RS IR A, il mT DA R BOAS H BRI P K AL, LR F
WA BGEA, ARBEAE S AR NIIAIRE[9]. B4R S UNSIIEE Fr i, &2 A A e ?

31 G RZEEZEERGHNESE

TEARGERIE b, BB P A SR MBI SMIE, TR BNRIAL 7Y, RN B A BN EE T

O Ib A+ HE T TP N R B (2015) 58+ HE R = 475 00322 5 RFH A5,

Y014 g N R B (2013) )1 R 4R 748 544 5 RFEH A

24 (2020) 7 T 273 B RE A A; HARE BT A R %R (2014) B R & 75 51 5 REH %A,

BITHRE VLI A R (2016) 75 0281 BA] 2905 5 R M vhds; (R AHrra PN RIEBE (2012) Fr i ¥l 745 40 5 REH kA .
Y RABTT T g N BERR (2017) % 07 R4 1370 5 R FHH e,

B ZRAB BRI R R RG (2012) 3 B S 5F 40 S R R 45

16 = B [ 1 A X A W L T P g N R R (2018) T 02 R 2 709 5 RFH k4,

L4 R BN RIERT (2018) 5 2823 R¥) 214 5 R H K k.

18 PP 1 A X PR 1T R RN BV R (2014) RE 7 B = 2 5255 40 2 [ F A e 4.

WHT AR VR 2 BN R IR (2019)#7 0127 47 4848 S RFFH v,
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PR RE FE B rT LB B, I BT A BRI BN . MEGIAMEIL T, P AAE B TR s T A = A
WAgo By BT DA T BN BT B, & O3S = NS EIEBUE 70 N A BLIBLRIAE R, I LY
BURE T NSEBR L FFANZAT b7 BUR ARG HASSE 25 (1 o AZAURI SN Bl 9 o5 A B R e o A A
FEAZN WA 0 BB [10] . AL AT Z LRI ARSI J PR T30 5 A AL
FISMENRALE (HEE) “ARL” [1], SR SMILE R RN “BRRIE” » SR L AR X ER, 750
BN G AN R KR, AP S 2 5%, M IES], 38 2B 2EBUR AP A SR
(Fh 2 ) 5 58 = N A 5 B 4 (4 3 ) IR PR OM) 2t 2 TRV, 50 = N EEARIRUAS TR A 73 BONAL 53 I B AT R
IR 2 R 25 XA MR ABUE (S S A 5 24 LT DR, IR 8 s RE M T
ZIATN, AELGIT UGS . PR EAMFAER 5y L AR (HRER S B R S I i?

32. REMARLHAREHNELE
oG, EBRARUARA LIBT3 AR S, Rk = MEEEE. R RLA 1):

Ofitz K& O ELE
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JERHIN —> BHR BB

Figure 1. Legal relationship diagram

E 1 ERXRE

TEEORFERRS, BRI 73 JFAF NI 7= 2205 B RRCRI N BT A BUR Y 5B @Z 1
KET, NESH AR 3A AR RAE, JF HoONE R, ARG M52 ENRY? Bk
BB A, ATARE LN 524t KRG LRI RURY, B SRS RELH 2815 LAk
H S5 AEBRY, WMET “Hzs” , MEBRY . 5B AEse[11]; (AERE L, KiE
MZE SRR FEAERE 5, MARFARRITER], XA RN SR FFLEE, W AR N R 22 4 IR s ihie R
8 AR U A [12]

RIAEIR — 25NN 5 e A R N IR T Rk b “Bhi s, fERARRAR M, IRMFEES
BRI IEE T T I = NE . A R1VEE 2013 FAESUE 76 7R H 3 40 75 0S84 7 A 45 [13]
JBEZR ) B 02 15 BRIV S Rl (B AR BRI B, JE 78 72 A RIS K o ZRFE S 5T AF B JE A [14], 7215t
BONSRAGIE R “WA A7, GO 564 v] TR B 2R v g tH B8 AN SEBCR e 2 JBAT H 88 5%, (R TR
WAZRAE H H R G A RS REIE L RO 25 AR AT ST 20, IR, BRI H AL 24 W] P 0 A )
JEATH BT S, FREsEmA BB EANZE G R RS, TG AN AT Gt A8 5 e A . WU AR A ] 1)

FOSFRIEAY KA T IME G AT R, A K AT N R[8], %M R KW .

Rk, AR AR B BEE 28 5 2 AR IR e 2, I 38 5 2 AU SRR RS, T A2
IWHRIFAFIER, R ARIIRTE . A 2EH ERIRE BASKIEN “Wi2” EIIER N TR 5%
HE wh BRI, RN TR A T RBRLIE N PR B A e A 2, A .

DS (AFNERNEMR(Z)) 513 %

2 RIS EK, LIRB RN R AR E A A IE S, BAWA E — B8 IE AR N A5 A 7 HE K% A EL
BIEBUG, ZIER T Rt 55 B 5 G AR BT 2 [0 R AR BB AT AR “Wi2” SRR HARUR, WARELERE G
PEFEANTZ I 2 w5 RZ B8 AR A6 ST VR N AL, AN S0 15 0% 2 AR ORI A8 R, I 7R IR 8 A SRR ) BEUBE i B2 7 4 vk A
TR B I HADE AR RIAT RS, ARNEIFATEERAREAR <RI, KRAREANVFRIES 2R, 062 TT 2008
£ 7 A 13 HT NRIEFRA AL S TEACKIRR “Wi2” JEE U, i sEH:: https://view.inews.qq.com/a/20210925A053BR00,
2022 47 7 17 HUiA.
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BB R IR, BAREE LS RN T IR AFRFEEAE . BRI 2 MBI
BRI, GHER] 75 IR AU A BN B ? BE L, IR SR MEh S s #emfis b, )&
H R AT IR R LA 2 2 AR, WRNRAE. AJF . BE. GBS, ZB R
TEBBUSHIEL, ERER IR NI T — A, TEBCR L AR XM E 8, X255
fB3E. L@t AMEARYGES LA MRk bR EENARN: —TmETAERARITER, —
TrH R~ F R E TR BRI Z TR SN GRNBI S #m 7 E 52 5 % e e . e 2
R AT b BT BCRI ML BT i “ 587 EIXA GO0 T RMEEN, M52, SRR RFSIE R
BONFIE B HRAMEAF L. WK, FEBR R AR BN, AR DUBBO O, (HIXFO 4 5t 2
PRI, T BB AL BT LB R POV R T A2 5 % 4,

JBe 2R 5 0 ) 22 18] BRI R B8 e BB A i ™ A 5 HL A S 52 oy AR OR YT, AN IR 24 W) RR
BN R, WEIEAR NI, AFRSRAE R EA T IR S %4 2824 7 5NN
TGN, BRNIMNBARERSE =N, Ao B GBI EB S s Zalfy. Bk, T il s
OUN I AN IR, A E] S HARRR S G T R Eh A R R R A R . R (AR 25
P2, BUEN A A 558 = NSRBI 5, AMUSE 5 X075 0 O ERA], - AR 28 7] B #5 % e
PR T B, TR — D) AR J it 2 J AR 4 TR A RS N WM 2 ) 5 2 X o T SBOME P I 7™ B B8 e 1) 4 w1
MTTTAE RN R ARAE 5 IR BE A o

BT IXAHLE, [AME G RIER B SRS HI AL, R 7SR I 58 i BB BT BN B T AL BL T
AR IE 2 . (R 2, R AURAET R E IR, BUARTE AT IR, T,
FERIE FER S E IS, AR N ESR M N AR B E 1, B BAE AU 7 N AL 73
SW e IBAAERZR B AL, A& 15 DO RS — P sl aS R an f R Mot 2w o Hofth e 2R K SR P
RWE? HAY BN 5 Rk B A X ?

4. {AREE) RIEBBE(E)E 7 %% 1 HAER
4.1. EHAEHE

U, ASAE FNE LB E B G I ST R AR (R N) 2 2405 B S 2414 1) 2 W) JE AT HE B2 11
XG5, ARFLUA AT AL 0 BRI 77 R 2w B8, OO B 7 A 1t B AT AR e 5 4 /] 3 U
TR, I S0 K 220 B ANEEE AR, N 2,

: K
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Figure 2. Diagram of the internal and external relationship when lack of right of disposition
B 2. RRUTBBLS M= H B2 RIMNBX R E
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IAARFIERT KR, TG T AT SRR 00 2 =] AT PRI ? B 5 /5 ZEER M 02 ] 0t B2
10, JREIRTEfTLE?

WA = Ao ik, FEBORAA R M BRKAERR L, XAFRPHEN “GE” 5 “Chia” R
Prbr EOVRFSEE R M E R B0, RIMER B 3F, YONAPNBNAL 5 %A ZARY, BR[E 2F] ) H
VAT N BORVERAT N, AR EIR R B 138 AT 20 SE G AT BRI AE i L AR 28 b SRS ) £ 4,
T EREAEH T b S 2 AEARS s 5 EHRA R PE(Identitat) K137 & [3] o FEBAR ) 23 =] H B
Wt BARMARBAS S, WMERAFRNEA, UG AR RBRBOV . B, AR
AT A BRSBTS, B B8, WANAFAEBRL, T B B IEBUR Iy AR 77 b 0y 5 M 56
= NG RN I EAAEAERTIR 5 B M, HR, IBUR — MRS, BEA R 73 B SR R I
PE BT SRR GERUR], WA R AL, RIS BCSEE BVERLN, BRI 507, DA B A A4 T B
P BN 2 LI 45  RIE N E ISR B AN 1 55, JFARTE 24 Rl e B Ie RIS DI AT (€ BB, 2 ]
R, RARMBCRIERSEAEE 2. Bk, AFEWEMEE . BARBIEHIRRBBR ARG
AWla, “HEBREFENNTERR. B, EBARR RS A 74 T BB B AR 51T 8,
ER TR REZ AT AN — R, BIAZ 5 BRI AR S 45t Fla EARA R 1. m— AFIRTHE
DA B AR B AR HE RN, AEEAFRINERAAEIIRE: EAMBE 2R R E R
I BEBOR, AEAE LM N BA b 7 BRI P AT BRI T8, AR SR BRI AT H O VERR 4, HERR
— NAWRTEAF . EAHMBEAFRIER . 0T RAE BRI A IR 7] 5 558 BL N AR R TG
BRI EABAAAE B AN BAT A B 7~ 16 1, TR AT S GEH

S, AR AFRIM RN T — X H WAL — NAR AT 8 E AR AT, 1%
— NAT PR 2 R B2 e 2w AN TT DA 9 e U 7 BUR . (EARE R, 2021 4 (R NRIEANE
NERR(EATEE)) (LURfEAR “ (BATHZR) 7 T T — NARSTEA R B RE], IF Vs —A
PABEIRAT 2, JEFHAREME “ERHR AR MR RIE” L8, T8 143 45 2 Z0E, HEFK
H B8 2 R VG R R A B BT BRSUE A ], §RBIEA M. EAEROFRIUEAR . BAA
BRAF 2. FETHIFE SRR RE, — ANRGBERAR . EAMmGE . EAa R R G R A FH
I HERRAE A SR 1 IE HIVE 22 5

4.2. IREHHET

f R T ARG VR 5, AN SCHR BR[04 2 ) I T AR B R AT, DA 7500 e fth
IR BAMERERNA PRk el (RGEIL) 28 311 2655 1 KA/, FrA BGE BBUS M RREM G TRt
oy ZAENZAEN N ERE . GRS 52 08T M ARTER . AEBIR AR A 73 BRI 77 H
Ve L, AL s B S AR B AU P, B A BRI AR N R SR A E

421 EBNHE
B, ST RE AR BG B = 8, O T 75 R S DU e Ak 2 A J1 4

ZEFHRAT RSB NS TR, SENRAAK, BHEFH AR R B BRI AL 547 e R SURHE 37
BERFBITEAT . HIR, HENE 7 FASRRKE, HEATNRIBOINE RSB RIEIG 311 %, T4 wlAMREE X AL 5
P BLNAEIAT N, B SO Rl SRR H AR B R A B s

SRR Y R AETE IR R AR BRI RSB0, Bl (A RNERNEMRRE(Z)) 56 16 4%, BRACRIBATEEE R AT RAT ¥ 55 u ik
BB (BITER) M3 KM 2 AEMAIHE —MENURR T RS MR A IR AT — AR A IRAF . 7
BN (BITER) 5 143 558 23K “AEFTREZ M B A S A EFK B R EA R AR B R AR A A, G E R %
MARFEAT . BARAR. ”

* BB ATIR RPN, INFEAR AR E I HIENL, QAR ARG BT T ZN R (2014)8 P R A5 51 SR FHR
B, HAREE B KRR E MR FL A, BIFERMERFIE R, MO AE RS,
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IR ANEN, BB R, TS AP EMOEIRA, BLARRARZR A R I B AR A KA.
TERTR B G, DA fOBRIRES A RIbR AR AT, DUEERRN . BRI AREA &) HAR
HRARHWT R IIBIAEAE . BF NN, DA AR 2 5 8 BOR AW R IE &30 IR AR 2 AR A #,
HAENIBEAM LA T ATy, FEAFVE R A, 45 X 5 AR DA BAG b 43 AL I 7= H 58 1)
HEAEER, TILUARA R BEARBIEFE R4, STAENAGRF AR, ARFEAFEN. ks k-
AT, SR A DAAR I AR B N BN Y A R ] AR AR A R D AW I, AR R R S R
B R AR5 E, WENSRZNERAR, A —AN/NREARRNZI AR O 58S A, WA R 2
BRI RRER? EE NN, NETRIPARFREER . HARAR PR E 22 5NN EBIIEE S,
XA BUE R 5 R BT RE IR LG A5 B 0 2 DAsE e 8 = g s (ds I k), WA R AR @G e, Rz 5T
MR E, WMAREER.

EERBBAMNIMEEAF], DIEAL UNFRFES) . @, EERENZ TR RAN AR HE
S 2 R AR A TR B, Rl CATNED 55 43 25568 2 3K, A FE] RIS B SOR IR 2 R ik
WD, MEFSARPUTRA SR Y, R TR AR DR BB = 5, e RENEE
FIREENIE I, TERXFIENL T, ZERRNTR LMER A A HE S5 B HIWRT 5.

FAh, TERER I 1], AR SO AE 1 M3 N 2 [R5 F H BAT AU 7= A 4 U, NRIERE AT BA----- 7,
Hem “HFEN” REAREINTERN? ETATR ISR R REI T, BARTA & 5= E #iik
HHIEMRZ G2, RE5ARMGEHAAEVINRIERR, RVFH KA 7S 2 BUSA R T R4 57
BN HIFI 25 [6] -

B, MANFTERARILALE) “3BE7 7 BASCHTRINR, ARFREE RS R AR T 2R BT
A FRTCAE BRI AR A AR RAE M E S BB X5 %4” , (HA R RIFFE 8RS B AR 3 5
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