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Abstract; Based on the special structure of the rule, cultural context and institutional background, the
judicial application of the corporate social responsibility rule in Chinese company law follows the alloca-
tion logic, aiming to transfer interests from companies or shareholders to non-shareholder stakeholders.
The allocation logic misplaces the normative object of the corporate social responsibility rule, deviates
from the legislative purpose, and does not conform to the legislative trend of protecting non-shareholder
stakeholders. The judicial application of the corporate social responsibility rule in company law should
return to the instrumentalist concept with the goal of achieving the overall long-term interests of share-
holders, and it should take the internal legal relationships of the company organization rather than the
external legal relationships of the company as its regulatory object. In terms of approach, the lawsuit of
breach of fiduciary duty should be taken as the core, the lawsuits of nullification of resolutions and com-
pulsory surplus distribution should have a relatively limited role, and the lawsuit of company dissolution
should be excluded from the judicial application landscape. In the lawsuit of breach of fiduciary duty,
violations of the corporate social responsibility rule can be classified into two situations, i. e., board res-
olution and daily operation of the company, with the former referring to the situation in which the board
of directors fails to consider or to properly consider eritical social responsibility factors in its resolution
and the latter referring to the situation in which the company fails to establish an effective information
and reporting system to monitor critical social responsibility factors in its daily operations or to respond
appropriately to risk events identified by the information and reporting system. Violations of the corpo-
rate social responsibility rule should result in monetary liability for directors and it is not appropriate to
introduce behavioral liabilities such as reforming corporate governance.

Key Words: corporate social responsibility, corporate interest, stakeholder, fiduciary duty, liability for
breach of fiduciary duties
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