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Abstract: Equity transfer guarantee is an agreement achieved between the debtor/third party (i.
e. the surety) and the secured party, often by the way of transferring the shares, which requires
the shares as the collateral to be registered under the name of the secured party, giving rise to the
conflict between Civil Code and Company Law. Equity transfer guarantee reflects the true intent
of each contractual party, without violating the mandatory regulations, therefore it is effective.
The relationships involved can be divided into two levels, internal and external. Within the inter-
nal relationship, the secured party is the creditor of the debtor and the shareholder of the target
company, and exercise of its shareholder rights may be restricted to some extent. In respect of
the external relationship. the rechtsschein theorie applies. If a third party has reasonable reliance
on the apparent fact of the shares’ registration, his reliance shall be protected. The legal status
and rights/obligations of the secured party may be interpreted through the principles of trust. By
the registration/publicity of the security matter, the equity may be shown as the trust property,
and the formation of the reasonable reliance of the third party may be prevented effectively.

Key Words: equity transfer guarantee, nominal shareholder, exercise of shareholders’ rights, re-

chtsschein theorie, reasonable reliance
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