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Abstract: The reform of capital system in Corporation Law has raised general query to the
rule of capital withdrawal and has strengthened the concept of replacing capital withdrawal
with embezzling company property and the reform discussion about investigating the tort
liability of shareholders. However from the structure of company finance shareholder’ s
withdrawal of capital includes embezzling company property and increasing company debt.
That resorting to Tort Law has neglected that prohibiting shareholder’ s capital withdrawal was
the most ancient concept in Corporation Law and the core in the rule of capital maintenance.
The absence of rule frame of capital transaction between shareholder and company in Chinese
Corporation Law has led to the undistributed explanation for the withdrawal of capital by the
supreme judicial court which has caused the dilemma of capital withdrawal in practice
combined with the negligence of distribution rule in Corporation Law. The way of getting rid of
dilemma does not lie in the concept of capital withdrawal and resorting to the Tort Law it lies

in the reconstructing the Corporation Law basis of the rule of capital withdrawal.
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