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Abstract

With the establishment of the subscribed capital system in China’s Company Law, issues such as inac-
curate capital contributions and delayed payments have become increasingly prominent in practice,
seriously affecting the stability of corporate capital structures and transaction security. Article 51 of
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the newly revised Company Law of the People’s Republic of China of 2023 explicitly establishes, for
the first time, directors’ obligation to urge capital contributions, aiming to remedy institutional gaps
in capital regulation. However, several theoretical and practical challenges remain in the application
of this system: the legal nature of the urging obligation is unclear, the conditions for performance and
initiation mechanisms are vague, the boundaries of liability and methods of attribution are not unified,
and judicial determination standards lack clarity. In particular, significant disputes arise over whether
to initiate urging in non-explicit statutory situations such as “required for the company’s operations”,
whether directors have breached their duty of diligence, and whether they should bear compensatory
liability. To address the above issues, the urging obligation should be systematically positioned, from
the perspective of the directors’ fiduciary duty framework, as a specific manifestation of the directors’
duty of diligence. Its prerequisites for performance, triggering scenarios, and liability logic should be
clarified. Furthermore, by constructing a “strict objective standard” judgment path, establishing a
“corporate loss”-based outcome determination, and limiting the scope of liability, the abuse or distor-
tion of liability for the urging obligation can be prevented. At the institutional level, relevant support-
ing regulations should be improved, charter-based governance mechanisms optimized, and judicial
application logic refined, so as to make the urging system an important pillar for maintaining the au-
thenticity of corporate capital and implementing directors’ performance responsibilities under the
subscribed capital regime.
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