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The Debate over the Adjudication Philosophy of Identification of the Matrimonial
Company as a Substantial One-Person Company

LIU Junhai

Abstract: Matrimonial companies are the main force in the private economy. Matrimonial
entrepreneurship relies on a stable, transparent, fair and predictable business environment based on the
rule of law. There are different judgments in the same cases as to whether the matrimonial company is a
substantial one-person company. Some precedents unconditionally apply the rules of evidence for self-
proof of innocence to husband-and-wife shareholders, which increases the risk of investment and corporate
governance, which is not conducive to high-quality development. In order to boost investment confidence,
it is necessary to prioritize the ostensibility, respect the publicity and credibility of the shareholding
structure, oppose arbitrary doctrine of substance-over-form, differentiating the matrimonial property
and the independent personalities of shareholders, abandon the presumption of matrimonial conspiracy
and dishonesty, and encourage them to participate in corporate governance. A matrimonial company is a
two- person company, not a one-person company or a substantial one-person company. “Substantial one-
person company” is not a strict legal concept and should not be substituted into the category of a one-
person company under Article 23, Paragraph 3 of the Company Law. Since Article 23, Paragraph 1, of the
Companies Act does not have a legal loophole in the regulation of matrimonial companies, judges need not
and should not apply Article 23, Paragraph 3 of the act to them. Not treating a matrimonial company as a
substantial one-person company does not mean conniving at the abuse of the principle of limited liability of
shareholders and the legal personality of the company by the matrimonial shareholders. If there is a serious
confusion of personalities or a significant undercapitalization in the matrimonial companies, the creditor has
the right to apply to the court to lift the corporate veil under the general legal rule designed for companies
with diversified shareholders in Article 23, Paragraph 1 of the Company Law, but may not request the court
to apply the reversal of the burden of proof rule designed for one-person companies in Article 23, Paragraph 3,
by analogy. The possession of information is directly proportional to the burden of proof, and should become
an iron law of evidence.

Keywords: substantial one-person company; ostensibility; substance over form; joint matrimonial

property; independent personality of shareholders; reversion of burden of proof
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