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Abstract

Under the subscribed capital system, the problem of shareholders “subscribing without contributing”
is particularly acute. Although Article 51 of the Company Law establishes a director’s capital contribu-
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tion demand system that provides a new regulatory pathway for capital enrichment, this provision
remains ambiguous with respect to applicable circumstances, procedural norms, and liability deter-
mination, resulting in significant divergence in judicial adjudication. The legal foundation for direc-
tors’ capital contribution demand obligations lies in the affirmative nature of the duty of diligence
and its inherent alignment with directors’ managerial functions, rendering it legitimate for direc-
tors to assume such demand responsibilities. At present, this system faces three principal dilemmas:
first, inconsistent determinations of applicable circumstances; second, the absence of procedural
rules for capital contribution demands; and third, ambiguity regarding the nature of liability, con-
stitutive elements, and modes of liability assumption. To refine this system, efforts should proceed
along three dimensions—typological construction, procedural standardization, and liability deter-
mination: expanding the applicable circumstances of capital contribution demands to include capi-
tal withdrawal, false capital contributions, and accelerated capital contribution maturity; construct-
ing a procedural framework centered on continuous verification, board resolutions, written demands,
and grace period limitations; and unifying liability determination standards under the four-ele-
ment tort liability framework, clarifying the form of supplementary compensation liability and dif-
ferentiated internal allocation mechanisms among directors, so as to achieve a balance between
creditor protection and directors’ enthusiasm in performing their duties.
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