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The System of Mandatory Norms in Company Law
CHEN Jingshan

Abstract: In traditional corporate law theory, the distinction between mandatory norms and default norms
is primarily based on organizational law and behavioral law, with organizational law constituting mandatory norms
and behavioral law comprising default norms. However, this distinction does not hold absolute within the normative
system established by the new Company Law, as the dual structure of mandatory norms is becoming increasingly
flexible, gradually being replaced by a spectrum structure of mandatory norms. With the continuous evolution of new
Company Law systems, organizational law norms now differentiate between mandatory and default norms through
internal-external regulation distinctions, while hehavioral law norms establish mandatory norms from perspectives
of transaction security, creditor interest protection, and market fairness order. On this foundation, typological theory
and law-and-economics perspectives have further expanded the spectrum of mandatory norms in corporate law: the
typological approach distinguishes mandatory norms from default norms based on differences in company scale and
type; the bundle of contracts theory in law-and-economics considers the mandatory nature of norms through the lens
of economic efficiency and normative allocation. Clarifying the spectrum of mandatory norms helps delineate the
boundaries of charter autonomy, deepen understanding of the balance between mandatory corporate law norms and
autonomous mechanisms, and provides systematic theoretical support for optimizing normative allocation in future
corporate law reforms.
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