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Regulating Related — Party Transactions: Institutional Adaptation and
Systematic Reform Under the Revised Company Law
He Jian

Abstract ; The 2023 revision of the Company Law significantly broadened the scope of related
parties, imposed enhanced disclosure obligations for related — party transactions, and mandated
the avoidance of conflicted directors. However, the regulatory framework remains structurally de-
ficient, characterized by the absence of general clauses, weak internal normative coordination,
and insufficient alignment with external regulatory regimes. To optimize and coordinate related —
party transaction regulation, the regulation of related — party transactions should be anchored in
an integrated approach that reconciles organizational law with behavioral law. Conceptually, the
identification criteria for related — party transactions and relationships must be refined in line with
the principle of substance over form, privileging substantive control and material influence as the
core basis for judgment. Procedurally, regulatory rules should be differentiated by transaction
type, establishing a dual — track system that balances fairness review with corporate self — govern-
ance. Regrading remedies, companies should be permitted to concurrently assert disgorgement
and damages claims, thereby ensuring a complete protection of corporate rights and interests. A
systematic reconstruction along both the dimensions of relationship identification and transaction
regulation is thus imperative for advancing the optimization, coherence, and institutionalization of
China’ s related — party transaction regime.

Keywords: related — party transactions; substantive control; fairness review; systematic

regulation
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