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Reconstructing the Rules for Identifying Actual Controllers from

the Liability Regulation Perspective of the Company Law

Xi Zhihao
(Law School , Renmin University of China ,Beijing 100872)

Abstract; In corporate governance structures characterized by highly concentrated ownership,the ambiguity in
the rules for identifying actual controllers has become an institutional bottleneck in holding those who abuse
control rights accountable. The “illustrative” list-based definition has led to persistent controversies in their
practical identification and determination, resulting in judicial practices fraught with issues such as the
narrowing of control methods, subjective judgment of intent, and difficulties in evidence presentation.
Identifying and determining a company’ s actual controller must be grounded in the liability regulation
perspective of the Company Law, clarifying the underlying logic of determination centered on “de facto
influence. ” This approach can systematically bridge the gap between legal models and real-world control
dynamics, thereby strengthening the accountability framework for actual controllers, through the following
ways ; defining eligible subjects, adopting objective criteria for assessing control capacity, expanding the scope
of control forms, introducing flexible mechanisms for allocating the burden of proof, and establishing an
information registration system for actual controllers in non-listed public companies.

Key Words:actual controller;controlling shareholder ; beneficial owner;de facto director;abuse of power
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