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The Demarcation between Resolution and Contract in Corporate Law

Zhou You

Abstract: The contract “killed” the resolution in judicial practice. In China the contracts are widely used
in corporate governance. However several aspects such as deregulation protection of shareholders’ interests
and maintenance of corporate affinity cannot become the reasons for contract to “kill” the resolution. Then it
is not appropriate to confuse “acting in concert” with “voting agreement”. The former is aimed at strengthe—
ning the takeover supervision and the latter is intended to confirm the behavior effect. Neither cannot come to
the conclusion of enforcement of the contract. Thus it is conducive to understand the value of corporate formali—
ty and clarify the boundary between the contract and resolution. The contract is apt to “kill” the resolution
when the supply of corporation law is less than that of contract law and the resolution rules is deficient. In or—
der to prevent damage it is necessary to set special contract rules in corporation law meanwhile it needs to re—
vise the resolution rules in the aspects of purpose principle content procedure effect and accountability.

KeyWords: Resolution; Voting Agreement; Corporate Formality; Corporate Governance
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