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Return to Organizational Law Logic: Review and Remodeling of the
Draft Judicial Interpretations of the Company Law

FENG Guo

Abstract: Under the civil-commercial unified legislative system, the judicial application of
the judicial interpretations of the Company Law has long been trapped in the path dependence of
civil law thinking. The individualistic logic of civil law has been excessively generalized to
organizational law disputes, resulting in misalignment of normative adaptation and inconsistent
judicial standards in core fields such as shareholder capital contribution, equity transfer, and

corporate resolutions. Organizational law logic takes the corporateness of the company as its
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essence and the independent legal personality of the corporation as its core, emphasizing capital
maintenance, distinction between internal and external relations, and business stability, which is
fundamentally different from the individual autonomy logic of civil law. The applicable boundaries
between the two can be generally delineated as follows: organizational law rules shall take
precedence in matters involving the formation of corporate will, changes in capital structure, and
maintenance of corporate property; civil law rules shall serve as supplements for purely internal
contracts and property delivery matters. To resolve the current dilemmas, we should not rely on
partial rule amendments or legislative general provisions. Instead, guided by the functional
orientation of judicial interpretations to unify adjudication, we should establish organizational
law-oriented principles of judicial application. By adding preliminary jurisprudential guidelines,
correcting normative deviations in three core fields, and promoting systematic coordination and
integration, we can achieve the return of organizational law logic and balance the protection of
creditors, shareholder interests, and corporate business stability.

Keywords: Draft Judicial Interpretations of the Company Law; Organizational Law; Civil-
Commercial Unification; Collective Personality; Distinction Between Internal and External

Relations; Business Stability
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