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The Condgruction of Judicial Person’ Double-layer Theory
o Rights Capacity and its Meaning in Cor poration Law

LI Youxing, CAO Shao-ming, LIU We
( Department o Law, Zhgiang University , Hangzhou 310028 , China)

Abgract :9nce the foundation of "rights cgpacity’ in the German civil code ,this concept has been accepted by
many nations in the world. However , there is a dortcoming negected for a long time. In many scholars
works, rights capacity express ot only quaification or gatus but the concrete scope of enjoying rights and
taking on obligations , which has brought about many corflicts in theory and practice.

Based on the origin of rights cgpacity and the viempoints of the scholars, the paper introduces the double
layer theory of rights capacity that is clasdfied into abgtract rights capacity and concrete rights capacity. The
former sttles the problems of qudification that judicia peron could be a civil main body from the ange of
abdract civil legd rdations; the latter settles the problemsof the soope inwhich judicia person could take part
in the civil intercourse from the ange of concrete civil legal relaions. Furthernore , the former makes judicia
person obtain the gatus of main body ; the latter limits the scope in which judicia person could enjoy rights
and take on obligations. Thus, the content contained in the sysem o traditiona rights capacity is divided into
two parts, egablishing the rights capacity sysem characterized by layers.

Based on the double-layer theory of rights capacity , the paper eaborates the relation between rights
cepacity and persondity. Infact , the persondity of judicid peron is equivaent to abdract rights cgpacity ,
being independent of concrete rights capacity. Therefore, it is not proper to equate the persondity with rights
cgpacity. Regarding the gpplication of the double-layer theory to corporation law , the paper addresses these
three apects: (1) The ultra vires act of corporation is jugt the enlargement of the concrete rights capacity ,
while the abdract rights capacity of corporation (namely , persondity) is not negated at al ; 9 the corporation
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should take on legd obligation for its ultra vires act. (2) The denial of corporate persondity negates corporate
perondity (namely , abdract rights capacity) conpletely and the stockholders of the corporation shall directly
be hed reponsble. Neverthdess, the corporation’ s concrete rights cgpacity is not necessarily dfected ,
because the sockholders irregularity act may ot in the scope of intention. (3) None of the corporation’ s
abdract rights cgpacity and concrete rights cgpacity is in forfeiture in liquidation. The former does not change
a al and the latter islimited in the scope of liquidation. The two kindsof rights capacity die out only &ter the
liquidetion isover. S the corporation in liquidation could take part in the litigation and acconplish rights and
debts in the name of its own.

Key words: double-layer theory of rights capacity ; abgract rights cgpacity ; concrete rights cgpacity ; corporate
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