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Abstract

On December 24 of 2021, Articles 97 and 64 of the Draft Amendment to the Company Law file the
formal implementation of the authorized capital system in China, stipulating that the board of di-
rectors may make a resolution to issue shares with the permission of the articles of association or
after the authorization of the shareholders’ meeting, and at the same time, in order to prevent the
dilution of the equity holding ratio of old shareholders, the articles of association or shareholders
of the company are allowed to impose necessary restrictions on the authorization period or au-
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thorization ratio, and stipulate that the shareholders’ meeting has the right to issue shares under
certain circumstances. However, the delegation of the right to issue shares to shareholders’ meet-
ings has also brought a series of problems, the most prominent of which is how shareholders con-
tribute, the supervision after capital contribution, the form of capital contribution and capital
contribution obligations, and the protection of creditors. The unpaid capital contribution obliga-
tions of old shareholders and how to determine the new capital contribution obligations also need
to be further regulated.
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