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11| Dieter Dubs and Roland Truffer, “Commentary on Article 706b,” in Basler Kommentar Ob- ligationenrecht I, ed. Heinrich

Honsell, Nedim Peter VVogt, and Rolf Watter (Basel: Helbing Lichtenhahn Verlag, 2016), 1063; Davide Jermini and Alex Domeniconi,

“Commentary on Article 706b,” in Kurzkommentar Obligationenrecht, ed. Heinrich Honsell (Basel: Helbing Lichtenhahn Verlag,

2014), 2243; Peter Bockli, Schweizer Aktienrecht (Basel: Schulthess, 2009), 2305; Peter Forstmoser, Arthur Meyer-Hayoz, and Peter

Nobel, Schweizerisches Aktienrecht (Bern: Verlag Stampfli, 1996), 266—267; Bertrand Schott, Aktienrechtliche An- fechtbarkeit und

Nichtigkeit von Generalversammlungsbeschliissen wegen Verfahrensmén- geln (Zdrich: Dike Verlag, 2009), 61; Brigitte Tanner,

“Commentary on Article 706b,” in Handkommentar zum Schweizer Privatrecht, ed. Roberto Vito and Hans Rudolf Trieb (Zurich-

Basel-Geneva: Schulthess, 2016), 755; Hans Michael Riemer, Anfechtungs- und Nichtigkeitsklage im schweizerischen
Gesellschaftsrecht (AG, GmbH, Genossenschaft, Verein, Stockwerkeigentiimergemeinschaft) (Bern: Stampfli Verlag, 1998), 138-139.
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13 Martin Schwab, “Commentary on § 249,” in Aktiengesetz. Kommentar, vol. 2, ed. Karsten Schmidt and Marcus Lutter (Koln:

Verlag Dr. Otto Schmidt KG, 2015), Legalis 7; Erik Eh- mann, “Commentary on § 249,” in Aktiengesetz. Kommentar, ed. Hans

Christoph Grigoleit (Munich: C.H. Beck 2013), Legalis 1. There are exceptions concerning merger resolutions, which was raised by
o
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Claudia Junker, Commentary on § 14 Umwandlungsgesetz in Ge- sellschaftsrecht, ed. Martin Henssler and Lutz Strohn (Munich: C.H.
Beck, 2016), Legalis 1.
ANCHRCPEIEANER § 02 P PR
15 Dubs and Truffer, Basler Kommentar, 1063; Jermini and Domeniconi, Kurzkommentar, 2243; Bockli, Schweizer Aktienrecht, 2305;
Forstmoser, Meyer-Hayoz and Nobel, Schweizerisches Aktienrecht, 266-267; Schott, Aktienrechtliche Anfechtbarkeit, 61; Tanner,
Handkommentar zum Schweizer Privatrecht, 755; Riemer, Anfechtungs- und Nichtigkeitsklage, 138-139.
Lol aylo o slo 57,5 (g 51 (Fa)Y + % oole.
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19 Swiss law seems to be a good example: under Article 706b of the Swiss Obligationenrecht,Nichtig sind insbesondere

[in particular] Beschliisse der Generalversammlung, die (...)”. See also Dubs and Truffer, Basler Kommentar, 1062;

Riemer, Anfechtungs- und Nichtigkeitsk- lage, 119. Nevertheless, nullity is considered an exceptional remedy; as a rule,

especially in doubtful cases, defective resolutions should not be regarded as null and void but are subject to annullment

by court action. See Forstmoser, Meyer-Hayoz and Nobel, Schweizerisches Aktienrecht, 260; Tanner, Handkommentar,
755. This topic will be more extensively dis- cussed below.
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Abstract

This paper examines the legal consequences of procedural violations that may occur
during the enactment of resolutions and decisions by stakeholders or during meetings.
These violations are procedural infringements, as opposed to substantive defects
related to the content of the resolutions. The study, which delves into various
jurisdictions, aims to illustrate how procedural violations can impact the validity of
resolutions. In some legal systems, procedural violations may lead to the nullification
of resolutions, while in others, different tools and methods are employed to uphold
resolutions despite procedural infractions, indicating that procedural illegality does not
necessarily equate to the invalidity of resolutions. Various mechanisms, including
procedural corrections and re-approval by stakeholders, exist to maintain resolutions
and decisions despite their procedural illegality. This approach seeks to balance
decisions and shareholder interests: in corporate law, stability and certainty may be
preferred over legality in some cases to prevent instability within companies.

Keywords: Companies, Resolutions, Procedural Defects, Nullification, Shareholders
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