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See California Corporations Code § 300(e) (1983).

See Franklin A. Gevurtz, Corporation Law, West Group, 2010, p.526.
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Abstract: The debate over the center of corporate decision-making power has different
stages, problems, and even concepts in different jurisdictions. The modern significance of
shareholder-centric is more the identification for insufficiency of corporate organ division than
anything else, and manager-centric indicates the flexibility of the division of power between the
board and managers. The corporate business decision-making power is divided among corporate
organs with no authority or center in corporate law of China, which leads to the problems of
vacancy of decision-making subject, failure of fiduciary duty, and difficulty of determining
liability. Judicial review of corporate behavior is limited to the business decision itself instead
of corporate organ’s business decision-making, which adds to the judicial judgment burden and
makes it difficult to focus on the decision-making process and combine with the transactional
context through fiduciary duty. The board shall be defined as the center to reform the division of
decision-making power among corporate organs. Thus, the evaluation of corporate behavior could
be turned into decision-making accountability on the ground of fiduciary duty. Meanwhile, the
freedom of power division shall be reserved for close corporations with the precondition of power

and accountability.
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