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The Nature of Fiduciary Duty of Controlling Shareholders under
American Corporation Law and the Plausibility of Its Transplantation
Zhu Daming

Abstract: Due to the special historical background it is very common in China that the controlling
shareholders injure the interests of the company or of other shareholders by abusing the shareholder’ s
rights. Therefore how to regulate controlling shareholders’ acts has always been a significant problem
in China’ s company law. Many scholars allege that China should introduce the fiduciary duty rule under
American corporation law. However after delving deep into the fiduciary duty rule and combing the two
models under the rule i.e. Massachusetts model and Delaware model including the basic concepts
current situation and existing problems this article believes that it is implausible to introduce the
American fiduciary duty rule into China. The reason is that there are too many differences between the
problems aimed to solve in China and America. The proper way to regulate controlling shareholders’
acts is to apply Article 20 under the current Company Law through legal interpretation.

Keywords: company law; comparative law; controlling shareholder; fiduciary duty; transplanta—

tion of law
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