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Abstract: There are two ways to determine who are qualified to claim for unpaid subscrip-
tions, namely from the perspective of the basis of right of claim or special rules created by cor-
poration law, and the former one is fundamental. From the basis of right of claim, claimants
qualified for unpaid subscriptions rely on the bases generating obligations for pay—in subscrip-
tions, and it is a necessity to clarify the agreed base, statutory base and their mutual relation-
ship. The original base generating obligations for pay—in subscriptions is an agreed one which in
practice are shareholders’ agreement and articles of association. The shareholders’ agreement is
an organizational contract relying on which other shareholders and the corporation are qualified
claimants according to partnership contract and third — party beneficiary contract of the Civil
Code of PRC, but this contractual relationship is to be twisted because of special values of cor-
poration law. The pay—in subscriptions clause in articles of association should be defined as or-
ganizational contract according to their contexts, and other shareholders and corporation have
capacity to enforce pay—in obligations. Other shareholders have independent interest in pay—in
subscriptions claim, and the organization law cannot exclude their claim right. On a legal base,
the creditors obtain the right to claim for unpaid subscriptions when statutory requirements are
satisfied. When revising corporation law, it is necessary to specify that other shareholders and
the corporation are claimants based on shareholders’ agreement and articles of association.

Key Words: claimants for unpaid subscriptions, the basis of right of claim, shareholders”’ a-

greement, articles of association, civil code
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