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Creditor Protection in Capital Reduction

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: Capital reduction is a common form of capital variation. The 2023 revision of the Company Law restructured the
regime, establishing public notice reduction, simplified reduction and targeted reduction, while strengthening liability for
unlawful reduction. The changes raise new questions for creditor protection: whether a creditor who fails to declare within the
notice period loses the right to object; how creditors may challenge a simplified reduction that purports to cover losses but in
substance returns capital; and whether creditors may claim invalidity of a targeted reduction that buys out some shareholders.
This article argues that creditor protection should be built on a typology of reduction, with information disclosure and
maintenance of solvency as the two guiding threads. For public notice reduction, the dual duty of notice and announcement is
central, and failure to declare does not extinguish the right to demand payment. For simplified reduction, no distribution to
shareholders is permitted, and any distribution constitutes unlawful reduction. For targeted reduction, the creditors' interest in
solvency must not be harmed, and the exiting shareholder bears supplementary liability within the reduced amount. Liability is
an extension of the shareholder's capital obligation, borne by shareholders, directors and responsible officers, limited to the
amount reduced.

Key words: capital reduction; creditor protection; public notice reduction; simplified reduction; supplementary liability
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