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Abstract: With the introduction of the Amendment of Company Law in 2013, China’s entrepreneur-
ship and investment activities will enter a new stage of development. However, the reform of corporate
capital provisions has also increased the worries from corporate creditors because of the potential risks of
the debt and interest damages. In fact, the secondary liability of shareholders who have failed to fulfill or
to fully fulfill the obligation of capital contribution could provide corporate creditors more protections if
this provision could be reinterpreted. In the views of the article, the secondary liability of shareholders is
a type of statutory, supplementary, limited and internal joint liability. Under the circumstance, failing to
fulfill or to fully fulfill the obligation of capital contribution not only refers to the nonperformance after
the due date, but also includes these not yet due. It can be emphasized that the extent of “unable to pay
off” should be determined by shareholders’ beneficium excussionis. Only when the compulsory enforce-
ment executed by the trial or arbitration is still unable to pay off the creditors, creditors could advocate
shareholders” supplementary liabilities. Meanwhile, “shareholders’ capital contribution not yet due”
should be interpreted as that “creditors are not bounded by the performance periods”, and shareholders
should not claim for the deduction of interests at the same time. In a word, this kind of interpretation ap-

proaches is of vital significance for legal interpretation methods and studies.

Key Words: Secondary Liability; Shareholders Who Do Not Contribute; Unable to Pay Off; Period

Benefits; Legal Interpretation Methods
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