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Allocation of Authority between the Board of Directors and the

Shareholders Meeting

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: The shareholders meeting and the board are the two core organs of corporate governance. The Company Law
enumerates their powers and permits adjustment by the articles, producing a mixed statutory and contractual allocation. Disputes
over ultra vires resolutions keep growing, and adjudication diverges on three issues: whether statutory exclusive matters may be
reallocated by the articles, whether ultra vires resolutions are void or voidable, and which of two conflicting resolutions prevails.
This article argues for a three-tier structure: matters exclusive to the shareholders meeting, matters exclusive to the board, and
matters open to allocation. The test for exclusivity lies in whether the matter directly affects the fundamental interests of
shareholders and the basis of corporate existence, not in the placement of the provision. The effect of an ultra vires resolution
depends on its type: intrusion into shareholders exclusive matters is generally non-existent or void, intrusion into board matters is
generally voidable, and breach of a contractual allocation does not affect validity. Conflicting resolutions should be resolved by
authority allocation while protecting the reliance of good faith third parties.
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