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Abstract

The extension of the limited liability doesn’t
means that the limited liability has extended from
corporations to partnership enterprise, or from legal
entities to non-legal entities. The extension of the
limited liability means that the limited liability has
extended from joint-stock limited corporations to small
and middle enterprises. There are two stages of the
extension of the limited liability ; the first is to extend
to small and middle corporations, which is still
restricted in the scope of corporations and legal
entities, such as limited companies and one man’ s
companies ; and the second is to extend to enterprises
which cannot be classified as corporations, primarily,
to partnership enterprises. The extension of the limited
liability in this stage has a great breakthrough, that is,
the applying requirements of the limited liability have
not included the qualification of legal entity. Based on
the reconsideration of the traditional limited liability
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regime, the article distinguishes the inherent connotation of the limited
liability and the special regime of joint-stock limited companies, and
concludes that some systematic connotations of the traditional limited liability
came from the characters of joint-stock limited companies, not the inherent
connotations of the limited liability itself, which should be removed from the
regime of the limited liability.

Any system may be considered as the product of history, which will
change with the development of society. And at the course of the extension
of the limited liability, its theories have been changed too. firstly, the
function of the limited liability has changed from agglomerating capital to
directly protecting investors; secondly, the applying conditions are more
loose than they have been, and the power division and the qualification of
legal entity are not essential conditions any more; thirdly, the value
orientation of the limited liability has changed subtlety from the preference of
efficiency to the balance of efficiency and equality.

Because the extension of the limited liability to small and middle
enterprises is beyond the traditional logic established in the era of joint-stock
limited corporations, we must find other justifications to explain the reason
why we should apply the limited liability to small and middle enterprises.
Firstly, the development process of civil liabilities is a process within which
liabilities have continually been restrained. Under the background of the
development of legal liabilities, the change of the limited liability is in the
development process of civil liabilities, which displays the evolution of credit
ethics. Secondly, the limitation of big corporations and the advantages of
small and middle enterprises in the information age can be considered as
another justification of the extension of the limited liability. To some extent,
the social need for small and middle enterprises and the need of small and

middle enterprises for the limited liability are the most persuasive reasons to
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extend the applying scope of the limited liability. Thirdly, as far as the
theoretical support of the extension is concerned, we can prove that the
extension of the limited liability to small and middle enterprises is efficient by
using legal economic theory; we should treat the form of liabilities as a
contractual issue from the perspective of liberalism; and we must give all
investors same treatment from the perspective of democracy and equality.
Finally, from the social advantages and disadvantages of the extension, the
most important thing is that as a regime which prefers efficiency to equality,
the limited liability regime needs to balance all possible advantages and
disadvantages it may bring to our society. There are many facts that can
prove the extension of the limited liability to small and middle enterprises
may greatly prompt the investment, improve the economic development, and
benefit the whole society. This is just the fundamental reason of the
dramatically extension of the limited liability.

It is true that after the extension of the limited liability to small and
middle enterprises, the negative externality which the creditors may undertake
is bigger than before, because of the small capital, the difficult of power
division and the closeness of the small and middle enterprises. However,
whether the negative externality will become reality or what extent it will be
reality and how to protect needs to be analyzed respectively according to the
fact that the creditors are voluntary or non-voluntary.

Firstly, protect the interests of the voluntary creditors under the
extension of the limited liability. Based on the contractual theory of the
limited liability, generally, the extension of the limited liability to small and
middle enterprises doesn’ t increase extra risks to the voluntary creditors, For
the voluntary creditors, the limited liability is a contractual issue which
determined by the investors and the creditors of enterprises. The voluntary

creditors can actively weigh the risks involved, and find alternative means to
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cover the defects of credit of the enterprises by negotiation, or they can
refuse to cooperate with these enterprises. But the extension of the limited
liability will increase the probability of abusing the limited liability.
Generally speaking, small and middle enterprises are close enterprises, which
means within these enterprises, the ownership and the right of management
may not be divided as be needed. The fact is convenient for these enterprises
to abuse the limited liability. And then, the key method of protecting the
voluntary creditors on the condition of the non-abusing of limited liability is
to establish system of denying of limited liabilities. The denying of limited
liabilities of small and middle enterprises to non-voluntary creditors has many
characteristics.

Secondly, protect the interests of the non-voluntary creditors under the
extension of the limited liability. The creditors of enterprises are mainly
voluntary creditors, but we should pay more attention to the non-voluntary
creditors because they are easily infringed.

The methods of protecting the non-voluntary creditors are primarily to
use tort law and limit the application of limited liability. We can determine
whether the enterprises should undertake liabilities or what liabilities they
should undertake according to tort law, and then, the form of liabilities can
be used to determine how much money the enterprises and investors can use
to undertake their liabilities.

Firstly, the key of the protection by tort law is to establish the doctrine
of liability fixation which will benefit to creditors and to extend the scope of
rights should be protected. Secondly, we can limit the application of the
limited liability to protect non-voluntary creditors. Generally, the non-
voluntary creditors are those who were damaged by torts of the enterprises.
So, they cannot prevent the externality of the limited liability of the
enterprises. It will be unfair if the damages of the non-voluntary creditors
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which induced by the risk they cannot control or predict cannot be
compensated enough. At some extent, that will deviate from the basic value
of law. The application of the limited liability to non-voluntary creditors is
very unfair even if the investors or the enterprises didn’ t abuse the limited
liability. Thus, the article believes that for non-voluntary creditors, if their
damages cannot be compensated enough by all other legal mechanisms, the
limited liability of the investors should be*denied in certain cases in order to
use the personal property of the investors to compensate the non-voluntary
creditors. Because of the pattern of management of the partnership enterprises
and their special type of credit, the application of the regime of denying the
limited liability should be more restrictive.

Finally , the book includes a legislation research of the limited liability of

small and middle enterprises in our country.

Key words: limited liability ; the extension of limited liability ; small and

middle enterprise; small and middle; corporation; partnership enterprises



3l& /1

—HRENAMEX /1

. EASFRRIF /S5
ZEBHREABEREW /7
BT /9

- FRIECHFEKBEAZE /1

BT ARREMAZE /1

— FRFEMAER /11

(=)= FESER /1
(Z)ARFAEGKRIK /14

A RITAERRE /15
(=)EFEFELERAGHRFIE /15
(=) FHARFAE /16
(Z)&EEFE/17
ZARFESHLES PN /18

(=) ARFELSRFELS /18



WHRFTEMY &

(=) A RAF4ELE 4 /18

BT ARFETKMAE /19

— ARFET KM EX /19
ZARFEYT KRB BRS /20
(—)F—HrBEST & G PN T K /20
(=D =N 3. F 3 A B ARG Y K /21
= HRFEMT K SRE /22

FE ARAEEAPAELT K/ 4

BT BV RKNAKAERITIE 24

— REBZATHERFTEZRK /25

(—)F Lk Ly HASHE /25

(=) A &R KehiFLEHEER /27
(Z)FHEMEHEFHOARFALHAF /28
T OREERAERFTIEZEL /30
(—)REEG =4 /30
(Z)VREEXAAMRFEFALGHLHEF /32
(Z)RZZEFAEHEL /33

=R A R F AR BRI EE L /34
(=) AR A RN T K /34
(Z)ATAHARFAEG®SE /39
(Z)AMFIE4i s 36y BIRA / 42
FW ARFREMPADAXIBHY 5K 47
— HRFERMARFTELAF Y 5K /48

(=) AMRAFAEN S 8 = 4 /48
(Z)ARFEAFTARFEGHLREBE /50
ZARBEEE - AAFRY K /52
(=)—AREWF4E /52
(Z)—ARAFPHRFTERZLHEXEH /53
BEN ARFTAEMIAEAR B BY 5K /56



— AREKTERTERENTERE /57

(=) Aoty =4 /57

(=) A RAEbkF A RAAEH B KR /58
ZERFEMEFEBAINOT K—FRFIELK /62
() ABRFAESKE ELE /62

(=) ARFESKFHHRAAE /65

= HRAEAREKFHAHRFIE / 66

M ARFELWFHEREKE /67

(=) XBARFES LG >4 /67
(Z)AMFAELL P ARFIEZIREY K /69

A ARTEEMEARABS LT KAFHRER /70
()20 LT EHMAAEIXAFLEZHLARFPT /T
(Z)20 R FTEHRBFEAEHNGERRE /73

=% BERFEEYKPHERTT /76

BT ARREMIHRERT /77

— REXRA ARG BY /77

(=) &x#nab 4 g% /77

(=) FEHEH ARRH® /T8

Z BB A BRA AR G Th R A S /79
ZEARBELAFANR:FHEMBH / 80

M A m R AR BT RE N B 82

() AREKFTARFAEG AT /82

(=) AR A4Sk b A PR Fr 42 69 37 35 L 4K AL / 82
(Z)ABRFELLTHARFAEN A F 4R /83
BN ARREEAAZAUNETERR /3
— ARFEMEEEARKMG /83

(=) ARG TAREFMF AT /84
(Z)ARY&E /84

(Z)%EA%H# /86
ZVHRABETSERRENXRRNTERE /&7

Il



WHRTENY K

(m) =% ABRIPHLAAMEHEIRRRXE /87
(Z)“BehE"RUEARFEFRFE /91

(Z)VFA LN “ARLBE"SAMRFAEXRGRE /02

S BEAABEARRENXREFNERE /9%

(=) EAABRGEE—HARFERZLLRAZ /97
(=) % FHAHILEHIAIR /104

(Z)DE EARBRRAARFAEGERNFH / 106

U A BRI AEE AR AEHR /107

(—) A MR 4L 8 24 / 107

(=) A B4 A& H K /108

B=W A RTAEME B AR 2L 7 108

— ARFERREAME—BE /108
ZAFHEX RN E A EF /11

(=) RABFTA—NRNET AR FILE A8t A RAF4E / 111
(Z)VARFEARTHARFE—d £ L/ 113
Y ARBEMBER /14

— I8 N L B TR R AT S /115

TN BEAEENHE —ARTEMRE /116

= ARFEMERE . RAKSEITh /7 116

() FEBEHRYUERARFEGLRIAE /116
(D) REBIHRAYLLREMTEH SN ST/ 118

gNE FRAECHTKPWELMERR /119

B RERTFHAETI —HENABRE /19
— FE—BKRE—XRFEAZHRE /120

(=) E5AZFiEH S BE—LMRM = 4 /120
(Z)RAFIHAEMRFAER KA LR 4E /121

(Z) &AM 00 69 £ MR A 42 3] A& 4 18 X — B A 5 69 R4 /125
S ECERRE—NTRFEDETRIE /126

= HIEAWRE P AR 7 128



BV EERAT ek R SR AE /128
—, FENARTALLBFHR /128
()RR EAH AR /128
(Z)BEHARTRARGEHMR /131
ZRERREMFRAARLHRRE /132
(C)RBEFEFTEFLEHGELAANTF IS L LR /132
(Z)EBENKRAA FRAF I DR HE /134

() REFAETRAH AR/ 136

(o) P fab 2 R kay b ZH & /137

=g 7137

BEN O ARTER SN LY KA S 138
— ARFEMNFDNEWBERE—ELFE0MH /138
(=) ARFAEGKEMESFIELRFAKZHS /138
(Z)AFAL - ARXEREARFTETFRKI I L2 d /143
ZHERSE-MREA—BHFE XM /144
ZERNEFEENEARASFBE—REFSEWMA /145
(m)REFF2RAK /145

(Z)AFAE - REFFAARFTETRZ AL IH / 146
BT ZRAEERTHRMLERE /147

— N HE /148

XA 7 148

E Mt BERFIKER /149

FHE BRETTKSHERARE /15

BN ARFEY RS HBEHEBRRAKRE /15
— UK AT Z A BRI AE i BE X A B e AR/ 151
()AMRFEANRLOEPEELTTR /152
(Z)ARFEFHBTERNEHETHRA /152
(Z)ARFELSFARTAERRE /152

(W) ARFAET RATOHERAZY /153

\'



WHRFEMT K

ZARFEY KEK A BERRARR ST/ 154
(—)—BHEATTHRAHEME BEFARAG K /154
(=) ¥ HRH T ARFAEEA R /157

BN ARFTEY RS B EBEEGBRRAKRE /158
— ARFERB AT 8 B B GAARY /158
(=)&R&E&P /158

(=) stk k&P /158

ZERTEWATH A BERRARE /158

()R EABRTR B “ARFAESTR /159
(Z)ARFAEFTAT E BB RAGER 447K/ 161
(Z)A b FRFETAGHHRM /162

HB=Y ARTREY K5IE B BERAKREK / 166
— RN AF R EE B BEMRRASXE /167

(=) —MARA4ENS] T a BEARAN RS /167
(=)—Ana ¥4 8 BEARAGRESH /170

T Ak kAR B BN RE /171

(=) &tkdk T aBEMARANEKRESH /172
(=) & Fotkd ey LhR &2 /176

B ARFTET KT HEEREBEBRRARE /178
— B FEERRY /178

(=) RU#EELF O BEHRARY /178
(Z)BRERPRAGERLELBRBEARAKSY /184
Z REAERFENEREEBUAKER / 188

(=) ARFTAETEE BEFRAZLR MG EERE /188
(=) BHAMRFiEsTE A BBEFARALRD FH4 /188

= BRBERRER /189

(=) ¥ X FEHkE /189

()L RBEEXA Y95 ELEL /191



