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The Statutory Debt Assumption System in China’s Company Law:
A Restatement of Its Logic and Institutional Structure
Zou Hailin

Abstract: In implementing and developing China's unique subscribed capital system, the Com-
pany Law of the People's Republic of China (Revised in 2023) formally establishes the "statutory debt
assumption system" through Paragraph 1 of Article 88 to address whether the transfer of equity by
company shareholders affects the assumption of their undue capital contribution obligations. Howev-
er, pre-existing theories are still problematic for interpreting and applying the system due to the path
dependence and limitations of the statutory capital theory, which has raised more doubts and concerns
that were previously unforeseen. Pre-existing theoretical and interpretive approaches to understand-
ing and applying the statutory debt assumption system suffer from considerable limitations, thereby
curtailing the space for developing China's corporate capital system. Current debates still stayed with
well-trodden issues much discussed during the process of revising the Company Law, but have also
evolved into new issues urgently demanding answers at a deeper level. Accordingly, this article aims
at providing a clear theoretical framework for interpreting and applying the statutory debt assumption
system by pivoting on the autonomy concept and capital maintenance doctrine of the subscribed cap-
ital system to review the limitations of existing theoretical research paradigms, and to systematically
explain the theoretical formation and norms of the statutory debt assumption system.

Keywords: subscribed capital system; statutory debt assumption; capital contribution obligations;
transfer of equity; capital maintenance
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