
 

Important Changes to China’s Company Law  
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The most recent amendments to the Company Law of the People’s Republic of China (the “Amendments”) 
were released on December 28, 2013 and will become effective on March 1, 2014. The Amendments 
simplify the process and relax the requirements for setting up a company in China in order to stimulate 
private sector entrepreneurship. 

Key Changes 

The Amendments make three important changes to the Company Law. First, the system transitions from a 
“paid-up capital regime” to a “subscribed capital regime.” This means that equityholders of a company are 
no longer subject to various statutory requirements to contribute capital by certain deadlines. Second, the 
statutory minimum requirements for registered capital are generally removed, which reduces the cost for 
company incorporation. Third, most of the capital contribution verification requirements are abolished. 

The following table sets out the changes in more detail: 

Changes Current Company Law Amended Company Law 

Registered Capital 

 
Registered capital is required to meet certain 
statutory minimum thresholds.1 
 

No longer required.2 
 

Contribution Schedule 

 
Initial capital contribution is required to meet 
certain statutory thresholds.3 Equityholders are 
required to fully pay up their contributions within 
the prescribed timeframes.4 
 

No longer required. 
 

Minimum Cash 
Requirement 

 
At least 30% of the registered capital 
contribution is required to be made in cash. 
 

No longer required. 

Capital  
Verification 

 
Capital contribution verification and related 
reports are required; the amount of verified 
paid-in capital is required to be stated on the 
business license. 
 

No longer required.5 
 

   
These amendments make the establishment of companies in China easier and faster for the following 
reasons: 

• Investors were required to contribute certain amounts of registered capital (cash) by certain 
deadlines, which forced investors to undertake the difficult goal of anticipating a company’s capital 
needs years in advance. This is no longer required. 

• Investors were required to subscribe for a statutorily required minimum registered capital even for 
companies that did not require such capital. This is no longer required. 



 

  2 

 
 

 

• Investors were required to make capital contributions by certain deadlines even if the company did 
not require capital. This is no longer required. 

• Investors were required to hire accountants to verify capital contribution and pay for capital 
verification reports. This is no longer required. 

The abolishment of these requirements will likely result in an increase in the number of companies 
established in China, which would presumably encourage entrepreneurship. We also believe that these 
changes simplify structuring considerations and reduce execution costs and expenses for strategic 
investors. 

Conclusion 

The Amendments pave the way to reforms to China’s current corporate capital regime. As a next step, the 
State Administration for Industry and Commerce is expected to amend the related regulations to pave the 
way for the upcoming implementation of the Amendments. We also expect the rules with respect to 
formation of foreign invested enterprises would be amended accordingly in due course. 
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1 RMB 30,000, RMB 100,000, and RMB 5 million for limited liability companies, single equityholder limited liability companies and joint 

stock companies, respectively. In addition, post-capital reduction registered capital was also required to meet the same minimum 
thresholds. 

2 Except otherwise required by any other law, regulation or decision of State Council. 
3 The higher of 20% of registered capital and RMB 30,000 for limited liability companies, 100% of registered capital for single 

equityholder limited liability companies, and 20% of registered capital for joint stock companies established by promotion. 
4 Registered capital was generally required to be contributed within five years for investment companies and within two years for other 

companies. 
5 Except that capital contribution verification is still required for joint stock companies established by stock flotation. 
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