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Abstract: Corporate governance is a new problem derived from the separation of corporate owner-
ship and control power, and its core lies in how to allocate corporate power and build correspond-
ing accountability mechanism. With the spread of shareholding decentralization in various coun-
tries, foreign company laws have widely established corporate governance structure centered with
board directors. That is to say., the board of directors is taken as the corporate governance
center, endowed with extensive operation and management rights and endorsed the directors’ rea-
sonable performance of duties with a complete fiduciary duty system. Our country’s Company
Law has ignored the essential difference in the demand of corporate governance, and enforced a
decentralized control structure to be nested in all corporate power configurations, which results in
improper regulation and hysteresis of corporate governance. In the future, the optimization and
innovation of China’s corporate governance should focus on the diversification development, as
well as formulate the separate “limited liability company law” and “joint stock limited company
law”, and set respective corporate governance models. For joint stock limited companies, the
comprehensive establishment of the board of directors centralism model is the only choice which is
in line with the reality. Moreover, to perfect the fiduciary duty system of directors and to make
up for the accountability mechanism of directors is the necessary meaning of establishing the mode
of director-centered doctrine.

Key Words: corporate governance, joint stock limited company, board of directors centralism,

fiduciary duty
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