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Abstract: Shareholder agreement and company resolution are the two major tools of corporate
governance. They often overlap and even conflict in corporate governance. How to coordinate the
relationship between them is a major problem in modern corporate governance. The formalistic
distinction between shareholder agreement and company resolution cannot provide deep theoretical
guidance for the resolution of this problem because of its focus on performance and form. In terms
of legal interests and function, the difference between them constitutes the theoretical basis for
distinguishing and merging. At the level of legal interests, concerning self —interest and common
interest, shareholder agreement and company resolution take different positions in closed and
public companies. At the level of functional bias, in distributed and decision-making matters,
they take different positions in different types of companies and companies with different life cy-
cles.

Key Words: shareholder agreement, company resolution, company contract theory, resolution behavior
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