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Abstract: The introduction of discretionary rejection rule means that resolutions with minor procedural
defects would not be voidable. But the identification of minor procedural defects is controversial,
and there are opinions including relevance theory, potential influence theory, voting proportion
theory and so on. The right answer should be premised upon the historical origin, theoretical foundation
and function of the procedure of company resolutions. The company resolution procedure originates
from political democracy and is modeled on the political resolution procedure. The political
resolution procedure is predicated on deliberation and dialogue and aims at constructing rational
deliberation environment. Rational deliberation environment means the possibility that opinions
and reasons can be formed and flow freely among qualified meeting members. Therefore, the
identification of minor procedural defects should be based on the impact on the rational deliberation
environment offered by resolution procedures. In other words, whether the possibility of free
formation and communication of opinions and reasons among eligible meeting members has been
destroyed. Procedural defects could be restored by the corporate rectification and members’
consent. The proving liability should be reversed. The minor defect is synonymous with no
substantial impact on resolutions. The scope of procedural defects should be broadened by analogy
from the convocation procedure and voting method to deliberation procedure.

Key Words: company resolution, procedural defects, organizational learning, deliberation,

discretionary rejection
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