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Abstract: When transferring equity, shareholders may evade capital contribution obligations
and shift investment risks by transferring equity shares with unexpired capital contribution peri-
od or transferring defective equity. Such actions directly jeopardize the capital safety of company
and indirectly harm the creditors’ legal rights. To ensure a balance of interests under corporate
law and to construct creditor— friendly corporate legislation, it is crucial to clarify the responsi-
bilities of directors towards creditors. Article 191 of the newly revised Chinese Corporate Law
specifies director’s responsibilities to third parties, however, the rationale and specific rules for
director’s liability to creditors need to be further clarified. This study takes the fiduciary duty of
directors as an important starting point, combining the specific circumstances of equity transfer,
sort out the specific obligations and responsibilities that directors should bear. In this way, the
risk of improper impairment of the company’s solvency can be prevented and creditors can be
protected during the equity transfer process.

Key Words: creditor protection,equity transfer,director’s responsibilities, fiduciary duties
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