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On Validity of the Unanimity Provisions of All Shareholders
in the Articles of Association
Wang Jianwen Sun Qingbai

Abstract: In order to make up the shortage of majority decision based on capital some com—
panies have adopted unanimity provisions of all shareholders in the articles of association over the
recent years. Unanimity provisions of all shareholders can be divided into two forms: general una—
nimity provisions of all shareholders and enumerative unanimity provisions of all shareholders. Ju—
dicial decisions have divergence on whether these provisions are legal or not and the judicial argu—
ments have nothing to do with the two forms of these provisions. Through the analysis of relevant
clauses and theories of Chinese Company Law a conclusion can be made that enumerative una—
nimity provisions of all shareholders are usually valid while general unanimity provisions of all
shareholders can only be used individually in the articles of association of non — public compa—
nies. Since public companies usually have more shareholders and these shareholders lack person—
al reliance unanimity provisions of all shareholders cannot be used in the articles of association
of public companies.

Keywords: unanimity; majority decision based on capital; articles of association; public

companies; non — public companies
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