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The Special Construction of Corporate Declaration of Will: Incomplete
Representative/Agent and External Effect of Internal Corporate Resolutions
Jiang Daxing
Abstract: The private law constructs the theory of legal act based on the natural person, and then
codifies the core part of the theory of legal act — declaration of will, thus forms the core norm
group of "legal act — declaration of will". The biggest problem in the normative construction of
natural person's declaration of will is the "invisibility" of human thinking. Therefore, how to find
the inconsistency between natural person's inner will and expression becomes a very difficult
problem. The focus of all the norms of "legal act - declaration of will" in private law is centered
on this goal, which aims to classify the situation of the inconsistency between natural person's
inner will and expression, so that the legal act is either untenable, invalid or voidable. Corporate
organization is a combination of natural person and capital, which is an artificial person of legal
fiction. Its construction of declaration of wills originates from and surpasses natural person. The
declaration of wills of corporate organization has the characteristics of plural/pluralistic, visible,
procedural, and the separation of the formation and the manifestation. In particular, corporate
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organization's inner will need to be expressed, and the expression itself is a process of declaration.
Therefore, legal person's declaration of will is a complex constitution (internal declaration of will
+ external declaration of will). There are two kinds of legal acts in the constitution of company's
declaration of will: one is the legal act of forming the company's internal will; the other is the
legal act of external declaration of company's will. Over a long period of time, the legal effect of
the two acts mentioned above in the construction of corporate declaration of will has been
"demarcated". The law restricts the formation of the internal will of the company — the effect of
the company's resolution is limited to the company — and distinguishes it from the effect of the
external transaction. Such a view ignores the fact that, in exceptional circumstances, the effect of
internal resolution may be externally expansive and such externality is either required by law or
by contract. Under the circumstances stipulated in the contract, the internal resolution of
shareholders’ meeting/board of directors of the company may be understood as a condition to the
effectiveness of the contract or an integral part of the company’s agreement upon entering into the
contract. The effectiveness of the internal resolution of shareholders’ meeting/board of directors
which would have been effective inside the company may extend to the other party. As a result,
organizational representatives/agents are often labeled as “incompletely representative/agent”.
Recognition of the external effect of internal resolution may be a result of respect for law and
contract. Therefore, we need to further reflect on whether the traditional process of "demarcation”
of corporate declaration of will is more conducive to transaction security in any scenario.
Keywords: company; internal will; external declaration; resolution; legal effect
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