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The Study on the Rules of the Violation of the
Regulations on the Number of Directors

Li Jianwei Mao Kuai

Abstract; Compulsory regulation of the upper and lower limits of the number of directors is a
characteristic normative arrangement of the Company Law in China. On the judicial application of
this norm,on one hand, in legal hermeneutics, it should be interpreted as a compulsory norm of
autonomy. The consequences of violating this regulation are limited to triggering certain acts of
corporate autonomy,rather than causing state compulsory acts such as judicial compulsory acts or
administrative compulsory acts. Thus, we can arrange legal remedies more adaptably, eliminate
the compulsory intervention of the state and protect the precious space of corporate autonomy.
On the other hand, the normative model of mandatory regulation of the board size is an inefficient
institutional arrangement , which not only increases the cost of company’s compliance with the
law, but also may increase the cost of law enforcement, triggering strategic indiscriminate law-
suits and selective law enforcement. The ideal normative mode system is to distinguish the types
of companies and establish different regulatory modes. At the same time, the focus of legal regu-
lation should be shifted to the establishment of procedural rules for the number of board mem-
bers, so as to ensure the legitimacy of the number of elected directors and eliminate the uncertain-
ty of the law.

Keywords: Board Size; Violation of the Regulations on the Number of Directors; Mandatory

Norms; Regulation Anomie ; Company autonomy
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