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Abstract: Facing the structural reform of company law the discussion paradigm should shift from the abstract ideals to

concrete corporate power distribution. The revision draft of company law inherits the rules of the Civil Code and redefines
the power of the board of directors by deleting the listed powers and attributing the residual powers to the board which is a
very important institutional innovation. However in the context of complex corporate governance in China this power allo—
cation method will still lead to the loss of focus of the power of the board making it difficult for the board to truly undertake
the responsibilities of the company’ s management. In order to realize the correction of the power allocation of the board
First of all the functional positiong of the board of directors should be reset and it the should not be simply characterized as
the executive body of the company. Let alone the exective body of the shareholder’ meeting. Secondly the residual power
attribution mode only provides a one — way flow channel for the distribution of corporate power from the board to shareholde—
rs and cannot realize the substantial adjustment of corporate powers. In order to realize the substantial correction the stat—
utory powers such as profit distribution and bond issuance and other business powers should be distributed to the board. Fi-
nally to overcome the legal representative’ s inhibition of the power of the board the power of designating company’ s rep—
resentative should be exclusive to the board of directors.
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