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Abstract: After the rejection of a corporate resolution, what would happen to the external validity of such resolution
The current dichotomy principle has neglected and damaged the interests of companies and other stakeholders companies who
should receive priority. These are all due to current dichotomy principle’s underlying design of protecting bona fide third parties
and a series of misunderstandings about the external validity of resolutions. However, to construct a new set of rules, we
should consider the following three distinctions: the distinction between the hierarchy of legal interests based on organization
law and transaction law; the distinction between the external validity of statutory rules and the articles of a corporation regard-
ing corporate resolutions; the distinction between the external effect of a corporate resolution issued by the board of shareholde-
rs and by the board of directors. Clarifying the three distinctions above could build a more balanced set of rules for the overall
protection of the interests of corporation and its different stakeholders. The new set of rules will also help to redefine the rela-
tion between organization law and transaction law, the relation between civil law and commercial law, and to prevent the mis-
application of rules between civil law and commercial law.

Key Words: Resolution of Shareholders’ Meeting; External Validity of Resolution; Statutory Rules; Bona Fides; Or-

ganization Law
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