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How to Establish the Promoter’s Liability on Pre-incorporation
Contracts? An Analytical Perspective Based on Departmental

Law and Sociology of Law

Zhang, Qianru

(Assistant Professor, School of Business, Macau University of Science and Technology)

Abstract: A company is a significant business organizational form characterized by its
independent legal personality. During its formative, pre-incorporation phase, the promoter
carries out essential preparatory tasks, including contract agreements. This research
scrutinizes the legal norms and liabilities relating to a promoter’s contractual conduct from
the departmental law’s internal viewpoint, while applying identity theory from the
sociology of law’s external perspective to interpret such conduct. The study underscores
role identity, role expectation, and commitment as critical connectors between the
individual promoter and society. It also highlights the anticipatory role of law and the
importance of specific norms in shaping the promoter’s contractual liability, thereby
establishing a paradigm from identification to action. The paper further deliberates on the
theoretical and practical relevance of encouraging entreprencurship, upholding fairness,

and mitigating disputes during the company’s formative phase.
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