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On the Fragmentation and Systematic Design of the Draft Judicial
Interpretation of the Company Law

LIU Junhai

Abstract: The adjudication rules introduced in the Draft Judicial Interpretation of the
Company Law have innovative value, but the Draft has shortcomings of fragmentation. First, it
fails to cover the major blind spots of adjudication rules within the company law framework, and
the codified judicial interpretation model cannot maintain its openness. Second, the core values of
company law adjudication have not been clarified, resulting in the adjudication rules acting in their

own way and conflicting with each other. Third, it has not eliminated the fragmentation of
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adjudication rules between corporate law and neighboring laws, resulting in some disputes falling
into extrajudicial territory. To eliminate rule conflicts and blind spots in adjudication, and enhance
the actionability and enforceability of the Company Law, it is necessary to promote the systematic
design of judicial interpretations. First, the systematization of adjudication rules should be
strengthened. The extension and connotation of judicial interpretation should be expanded, and the
codified interpretation strategy should be replaced by the incremental interpretive strategy. Second,
the philosophy of company law adjudication should be systematized, respecting and protecting
corporate rights to survive and thrive, promoting the equity culture, strengthening transaction
security, protecting employees, empowering corporate social responsibility, improving the modern
enterprise system, cultivating entrepreneurship, encouraging corporate rational autonomy, and
implementing the “two unswerving” policies. Third, the adjudication rules for disputes at the
intersection of company law and adjacent laws should be systematized. To promote the perfect
integration of procedural justice and substantive justice, company law and civil procedure law
should be coordinated. To fully release the positive energy of company law, company law and civil
law should interact positively based on the priority of company law. Judges must exhaust the
company’s internal governance rules before applying civil law to fill loopholes in corporate law. To
end the chaos of criminal law over private law, a seamless connection among company law,
criminal law and criminal procedure law should be created. To promote the democratization of
corporate governance, company law and labor law should be integrated. To enhance the
competitiveness of listed companies, company law and securities law should be connected, and the
company law should serve as the basic law of listed companies. To ensure substantive equality
between firms with different forms of ownership, the organic connection between company law
and specific types of enterprise law should be improved. To fairly resolve special conflicts of
interest at the bankruptcy stage of companies, company law and bankruptcy law should be
connected. Whether the common denominator of the best interests of the company and its
stakeholders can be fairly extracted, and whether the greatest academic consensus of the business
and legal circles can be fully condensed, will test the wisdom and virtue of the drafters of judicial
interpretations.

Keywords: Incremental Interpretive Strategy; Judicial Philosophy; Entrepreneurship; Civil

Law; Corporate Autonomy Rules; Listed Companies
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