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Abstract: Since 1980s, the target of SOE’s reform is to establish an advanced system of modern
company. On one hand, both of the law-maker and the scholars realize the importance of the
legal independence on the incorporated company and emphasis on the separation between the con-
trolling shareholders and the company, so it raised so many discussions on the fiduciary duty of
the controlling shareholders in the level of corporation law. On the other hand, due to the target
of protection of minority shareholder’s investment interest, there are some misunderstandings on
the border of the controlling person’s fiduciary duty. The securities regulator stress too
excessively on the liability of the controlling person to the company. It makes the boundary be-
tween the shareholders and the company vague in the practice of securities regulation. One of our
suggestions is to split the governance rules of SOEs from the company law and enforce the
director’s liability in the common company in the legal practice. And we also suggest to convert
the characteristic of the controlling person’s liability from the tort liability into the statutory lia-
bility in the future reform of securities law.

Key Words: controlling person, legal personality, fiduciary duty, legal liability
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