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Abstract: The orientation of the nature of the legal person is the precondition for the legislative sys-
tem of the legal person in future Chinese civil code. The fiction theory of legal person,based on the com-
pany,results in the excessive control by law of the legal person.harms the individual's natural will of u-
nion with other people, and eventually deviates from humanism. The real entity theory, based on the
community in the history, ensures the autonomy in the right of association for individuals,but it logically
excludes the state’s regulation and control of the legal person, and does not successfully demonstrate the
existence of the general will of legal person. The theory of fiction can no longer follow the modern social
trend of the development of the legal person characterized by complication of classification, diffusion of
functions and prominence of social role. The real entity theory does need consolidate its rationality
through the formation of will of organization and procedure,the establishment of internal organs and the
mechanism of distribution of power of legal person. The civil code of our country should be based on the
real entity theory, and it should recognize the legal person as the basic unit,focus on the regulation of the
elements for the corporation of the legal person,and confirm the overall legal capacity of it. Moreover,
the fiction theory of the legal person could be used to justify some rules such as the rule on piercing the

corporate veil.

Key Words: real entity theory of legal person; fiction theory of legal person; personality rights of le-

gal person; tort liability of legal person; corporate social responsibility
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