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Abstract: Whether a spousal company should be subject to the special rules governing one—person companies
concerns the protection of creditors, the boundaries of limited liability, and the normative division of labor between
company law and marriage and family law. The view that the corporate veil of a spousal company should be pierced
and the company identified as a “substantive one—person company” is often based on the matrimonial community
property regime, the identity of interests between spouses, and the weakening of internal supervision, and accordingly
applies the rule on the reversal of the burden of proof for one—person companies. However, the community property
relationship between spouses does not create a “joint spousal personality” , nor does the community property nature
of contributed assets amount to the unification of shareholder status. Although spousal companies may involve risks
such as closed governance, blurred property boundaries, and evasion of liability, they remain companies with multiple
shareholders in terms of organizational structure. Therefore, Article 23(3) of the Company Law should not be applied
solely on the basis of the marital relationship between shareholders. The special rules governing one—person companies
should be premised on the statutory shareholder structure and should not be transformed from rules on organizational
form into rules of identity—based presumption. Article 7(3) of the Draft Judicial Interpretation of the Company Law
excludes the application of the special rules on one—person companies to spousal companies, reflecting the foundational
role of formal shareholder structure in identifying a one—person company. This, however, does not preclude the
application of the general rules on disregard of corporate personality to spousal companies. Liability in spousal
companies should be determined by shifting the focus from status—based presumptions to organizational abuse, with
asset commingling as the core factor and governance commingling and liability avoidance as reinforcing factors, and by
addressing creditors’ evidentiary difficulties through typological identification and a dynamic mechanism for allocating
evidentiary burdens.

Keywords: spousal company, one—person company, disregard of corporate personality, organizational abuse,
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