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Abstract

Debt-for-property swap is a widely existing atypical legal phenomenon in China’s civil and commer-
cial practice. Its legal nature and application have been extensively debated in legal academia, with
considerable controversy. Articles 27 and 28 of the Judicial Interpretation of the General Provisions
of the Contract Book of the Civil Code systematically address, for the first time, the core issues of
debt-for-property agreements, covering the nature of the contract, functional types, the relation-
ship between old and new debts, allocation of the right to choose performance, unauthorized dis-
position, the boundary of the prohibition of fluidity pledges, and the interface with alienation guar-
antee. Through the lens of judicial interpretation, this article conducts a systematic analysis of the
provisions concerning debt-for-property swap in Articles 27 and 28. It takes as its starting point the
classification based on the time of performance—agreements concluded before versus after ma-
turity—and examines the normative implications of each provision. The discussion explores the ba-
sis for characterizing the contract as consensual, the priority structure of coexistence of old and
new debts, the conditions triggering the creditor’s option right, the boundary between liability for
breach of contract and unjust enrichment in cases of unauthorized disposition, and the substantive
relationship between liquidation-type clauses and the prohibition of fluidity pledges in pre-ma-
turity agreements.
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