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The Limits of Adding Shareholders with Unpaid Capital as Persons

Subject to Enforcement

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: Where a company cannot satisfy due debts, creditors often apply during enforcement to add shareholders whose
capital contributions remain unpaid as persons subject to enforcement. The device is efficient and inexpensive and widely used,
yet it compresses substantive disputes into procedural review, risking the shareholders' interest in the term of contribution and
their procedural rights. Article 54 of the Company Law revised in 2023 provides that where a company cannot satisfy due debts,
the company or a creditor whose claim is due may require a shareholder who has subscribed but whose contribution term has not
expired to pay in advance. This provides a direct basis for acceleration but leaves open the detailed questions of the adding
procedure. First, the nature of the addition is unclear, whether an extension of enforcement or a substitute for adjudication.
Second, the conditions for acceleration are vague, including what counts as inability to satisfy due debts and how the burden of
proofis allocated. Third, the scope of addition is unclear, whether the whole unpaid contribution or an amount matching the debt.
Fourth, shareholder defences are hard to handle, including the term of contribution, transfer of equity, full payment and pending
insolvency. Fifth, remedies are obstructed, and it is unclear whether the shareholder should file an objection to enforcement or an
action against enforcement. This article argues that adding a person subject to enforcement is an expansion of the subjective
scope of the enforcement title which must rest on substantive liability; that acceleration requires only the company's inability to
satisfy due debts, not insolvency; that the amount added is capped by the unpaid contribution and by the claim; that enforcement
review is formal only, and substantive disputes should be referred to separate litigation; and that an added shareholder should
seek relief by an action against enforcement rather than a mere procedural objection.

Key words: adding person subject to enforcement; unpaid capital contribution; acceleration of contribution; expansion of
enforcement title; action against enforcement
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