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(88) See Henry Hansmann and Richard Squire, “External and Internal Asset Partitioning: Corporations
and Their Subsidiaries”, in Jeffrey N. Gordon and Wolf-Georg Ringe(eds.) » The Oxford Handbook of Corpo-
rate Law and Governance, New York: Oxford University Press, 2018, p. 269.
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Abstract: The corporate decision-making procedure ensures that the corporate’s intents are independ-
ent of its shareholders. Being the essential element for corporate independent personality, independent
expression of intents could help suppress the negative effects of limited liability, furthering the imple-
mentation of the limited liability rules in corporate law. The corporate law of various countries in the
world generally regulate the corporate’s decision-making procedures. Procedural rules regarding decision-
making procedure is the key element for formulation of the corporate’s independent expression of intent,
and this kind of independence would be exemplified, maintained and strengthened throughout the process
of corporate decision-making. The decision-making procedure represented by the resolution procedure of
the shareholders’ meeting is the constituent element of the formation of the corporate’s intent, which
helps to ensure the autonomy of the corporate’s intent. However, decisions made in the form of share-
holder’s individual decision and shareholder agreements bypass the procedural mechanism of shareholder
meetings, which will undermine the organizational and autonomous nature of the corporate, jeopardizing
the independence of the intent. Therefore. we should be aware that shareholder’s individual decision and
shareholder agreements are by no means the same as resolution. To maintain the independence of corpo-
rate’s expression of intent, it is necessary for the legislator to introduce safe-harbor rules regarding relat-
ed-party transactions, and rules of recall procedures that favor directors’ interests should be introduced in

the context of directors recall resolutions.

Key Words: Independence of Corporation; Limited Liability; Procedural Rules; Shareholder Agree-

ments
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