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Abstract: Company Law of the People’s Republic of China amended in 2005, adding the
manager as the option of the company’s legal representative, does not dissolve the company
concentrated power, which increases the “proper” controversy of manager acting as the legal
representative, as well as the conflicts over the allocation of powers and responsibilities arising
from the exercise of the legal representative by different subjects, aggravates the legal repre-
sentative responsibility being not clear or the risk of generalization. The legal representative is
not only the expresser of the company’s intention, but also the executor of the company’s in-
tention. It is the unity of the company’s intention expression and execution, and cannot be sim-
ply separated. As the convener of the shareholders’ meeting and the executor of its decision, the
board of directors shall participate in (or partially form) and execute the formation of the inten-
tion of the company and shall act as the legal representative of the company. The chairman of the
board executes the statutory powers of the company’s personality and bears responsibility under
the theory of representation; the directors execute the company’s property powers as stipulated
in the articles of association or authorized by the board of directors, and bear the responsibility
under the agent rules. This model of the combination of the “unitary” agent system for the board
of directors and the “multiple” agent system for directors overcomes the inherent deficiencies of
the unitary legal representative system for natural persons, clarifies the basis of responsibility
for legal representatives, and respects the basic spirit of the Civil Code and the longstanding tra-
dition of the enterprise management system in our country.

Key Words: legal representative, intention of the company, board of directors, directors,

personality behavior, property behavior
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