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Limited Liability Companies as a legal entity that adheres to a three-tier board system 

consisting of the General Meeting of Shareholders (GMS), the Board of Directors, and 

the Board of Commissioners require clear legal certainty regarding the division of 

authority and responsibility of each organ. One of the legal issues that often arise in 

practice is regarding the status and responsibilities of the Board of Directors who have 

submitted their resignation in relation to the holding of the Extraordinary General 

Meeting of Shareholders (EGMS). This study aims to analyze the legal responsibility 

of the Board of Directors who have resigned from the implementation of the EGMS 

and to examine the legal certainty for shareholders on the EGMS held by the Board 

of Directors during the transition period, based on Law Number 40 of 2007 

concerning Limited Liability Companies. This study uses a normative legal research 

method with a statute approach and a case approach. The results of the study show 

that the resignation of the Board of Directors does not necessarily relieve the person 

concerned from his legal obligations and responsibilities. During the transition period 

until the GMS accepts or decides on the resignation, the Board of Directors remains 

obliged to carry out its duties, including facilitating the implementation of the EGMS; 

Negligence in this case can give rise to civil liability that cannot be avoided by taking 

refuge behind the doctrine of the Business Judgment Rule. Legal certainty for majority 

shareholders is realized through the guarantee of the validity of EGMS resolutions held 

by the Board of Directors during the transition period as long as all formal and 

procedural requirements are met, while legal certainty for minority shareholders is 

realized through protection instruments in the form of the right to sue for annulment 

of the GMS resolution, appraisal rights, and alternative EGMS implementation 

mechanisms through the Board of Commissioners or court determinations. 
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Introduction 
The development of the business world in the era of globalization and digitalization has 

undergone a very rapid transformation, characterized by increasing global market integration, the 

development of information technology, and changes in business models that are increasingly data-

based and digital networks. This transformation encourages companies to carry out continuous 

innovation in order to be able to maintain competitiveness in the midst of increasingly complex and 

dynamic competition (Porter & Heppelmann, 2014; Vial, 2019; Verhoef et al., 2021; Kraus et al., 2022). 

Digitalization not only changes the production and distribution patterns of goods and services, but also 

affects corporate governance structures, decision-making patterns, and corporate strategies in the face 

of the uncertainty of the global business environment (Nambisan et al., 2019; George et al., 2021). In 

this context, the phenomenon of the formation of corporate groups or concerns has developed 

significantly both at the national and international levels because it is considered to be able to increase 

efficiency, expand business networks, and strengthen the company's position in facing global 

competition (Morck et al., 2005; Khanna & Yafeh, 2007; Almeida & Wolfenzon, 2006; Claessens et 

al., 2000). Therefore, the need for an effective corporate governance system is increasingly important 

to ensure the sustainability and accountability of corporate activities. 

In lIndonesia, lthe lcompany's llegal ldevelopment lis la lresponse lto lthe ldynamics lof lthe 

lnational land lglobal leconomy lthat lcontinues lto ldevelop. lBased lon lthe lexplanation lof lLaw 

lNumber l1 lof l1995 lconcerning lLimited lLiability lCompanies, lthe lregulation lwas lborn las lan 

leffort lto lreplace lthe lprovisions lin lthe lCommercial lLaw l(KUHD) lwhich lare lconsidered lno 

llonger ladequate lin lanswering lthe lneeds lof lthe lmodern lbusiness lworld. lThe lpresence lof lthe 

llaw lis lpart lof lthe leconomic llaw lreform lthat laims lto lcreate llegal lcertainty lfor linvestors, 

lstrengthen lthe linvestment lclimate, land limprove lthe lefficiency lof lbusiness lactivities lin lthe lface 

lof leconomic lglobalization l(La lPorta let lal., l1998; lDjankov let lal., l2008; lCoffee, l2007; lArmour 

let lal., l2017). lOne lof lthe lsubstantive lchanges lintroduced lis lthe lobligation lto lfully ldeposit lthe 

lissued lshares lto lensure lthe lcompany's lsustainability land lfinancial lhealth. lFurthermore, lwithin 

ltwelve lyears, lLaw lNo. l1 lof l1995 lwas lreplaced lby lLaw lNo. l40 lof l2007 lconcerning lLimited 

lLiability lCompanies lwhich lcame linto leffect lon lAugust l16, l2007. lThe lpresence lof lthe l2007 

lPT lLaw lis la lform lof lrefinement lof lprevious lregulations lto lbe lmore ladaptive lto lthe 

ldevelopment lof lbusiness llaw, ltechnology, linvestment, land lmodern lcorporate lgovernance 

lpractices lthat lare ldeveloping lat lthe lglobal llevel l(Aguilera let lal., l2015; lBebchuk l& lWeisbach, 

l2010; lTricker, l2019). 

In lthe lstructure lof la lLimited lLiability lCompany, lthe lregulation lregarding lthe lcompany's 

lorgans lhas la lvery limportant lposition lbecause lit lis ldirectly lrelated lto lthe lcompany's 

lmanagement, lsupervision, land ldecision-making lmechanism. lThe lcompany's lorgans las lstipulated 

lin lLaw lNumber l40 lof l2007 lconsist lof lthe lGeneral lMeeting lof lShareholders l(GMS), lthe lBoard 

lof lDirectors, land lthe lBoard lof lCommissioners. lThis ldivision lof lauthority lreflects lthe lprincip les 

lof lgood lcorporate lgovernance lwhich lemphasizes lthe limportance lof laccountability, ltransparency, 

lresponsibility, lindependence, land lfairness lin lcorporate lmanagement l(OECD, l2023; lShleifer l& 

lVishny, l1997; lSolomon, l2020; lMallin, l2019). lBased lon lArticle l1 lNumber l(4) lof lthe l2007 lPT 
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lLaw, lthe lGMS lis lan lorgan lof lthe lcompany lthat lhas lauthority lthat lis lnot lgiven lto lthe lBoard 

lof lDirectors lor lthe lBoard lof lCommissioners lwithin lthe llimits ldetermined lby lthe llaw land lthe 

larticles lof lassociation. lThe lprovision lshows lthat lalthough lthe lthree lorgans lof lthe lcompany 

lhave lan lequal lposition lin lthe lcompany's lorganizational lstructure, leach lhas ldifferent lfunctions 

land lauthorities. lIn lthe lGMS lforum, lshareholders lhave lthe lright lto lobtain lrelevant linformation 

lregarding lthe lcompany's lconditions land lactivities lfrom lthe lBoard lof lDirectors land lthe lBoard 

lof lCommissioners las llong las lit ldoes lnot lconflict lwith lthe linterests lof lthe lcompany. lThe lright 

lto linformation lis lone lof lthe limportant linstruments lin lprotecting lshareholders land lstrengthening 

lcorporate lsupervision lmechanisms l(Jensen l& lMeckling, l1976; lFama l& lJensen, l1983; lAdams let 

lal., l2010). 

The lGMS lconsists lof lthe lAnnual lGMS land lOther lGMS lwhich lin lpractice lare lknown las 

lthe lExtraordinary lGMS las lstipulated lin lArticle l78 lparagraph l(1) lof lthe l2007 lPT lLaw. lThe 

lAnnual lGeneral lMeeting lof lShareholders lmust lbe lheld lno llater lthan lsix lmonths lafter lthe lend 

lof lthe lfinancial lyear land lis lthe lmain lforum lfor lthe laccountability lof lthe lBoard lof lDirectors 

lto lshareholders. lIn lthe lmeeting, lan lannual lreport lcontaining lfinancial lstatements, lreports lon 

lthe lcompany's lactivities, lreports lon lthe limplementation lof lsocial land lenvironmental 

lresponsibilities, lsupervisory lreports lof lthe lBoard lof lCommissioners, land linformation lon lthe 

lremuneration lof lthe lBoard lof lDirectors land lBoard lof lCommissioners lmust lbe lsubmitted. lThe 

lobligation lto lprovide lsuch linformation lreflects lthe lapplication lof lthe lprinciples lof ltransparency 

land laccountability lwhich lare lthe lmain lfoundations lof lmodern lcorporate lgovernance l(Bushman 

l& lSmith, l2003; lHealy l& lPalepu, l2001; lBeekes let lal., l2016). lMeanwhile, lthe lExtraordinary 

lGMS lmay lbe lheld lat lany ltime lbased lon lthe lneeds lof lthe lcompany lat lthe lrequest lof lone lor 

lmore lshareholders lrepresenting lat lleast lone-tenth lof lthe ltotal lnumber lof lshares lwith lvoting 

lrights lor lat lthe lrequest lof lthe lBoard lof lCommissioners. lAlthough lit lis lcalled lthe lGeneral 

lMeeting lof lShareholders, lthe limplementation land lholding lof lthe lGMS lis lin lprinciple lthe 

lauthority lof lthe lBoard lof lDirectors las laffirmed lin lArticle l79 lparagraph l(1) lof lthe l2007 lPT 

lLaw. lThis lprovision lshows lthat lthe lBoard lof lDirectors lplays la lcentral lrole lin lensuring lthe 

limplementation lof lan leffective lcorporate lgovernance lmechanism lin laccordance lwith lthe 

lapplicable llegal lprovisions. 

The lstrategic lrole lof lthe lBoard lof lDirectors lin lthe limplementation land lmanagement lof 

lthe lcompany lcannot lbe lseparated lfrom lthe lconcept lof lfiduciary lduty lwhich lis lone lof lthe 

lfundamental lprinciples lin lmodern lcorporate llaw. lBased lon lArticle l1 lnumber l(5) lof lthe l2007 

lPT lLaw, lthe lBoard lof lDirectors lis lfully lresponsible lfor lthe lmanagement lof lthe lcompany lfor 

lthe linterests land lpurposes lof lthe lcompany. lThe lconcept lof lfiduciary lduty lcomes lfrom lthe 

lLatin lterm lfiducia lwhich lmeans ltrust, lso lit lmeans lthat lthe lBoard lof lDirectors lreceives la 

lmandate lto lact lin lthe linterests lof lthe lcompany land lits lshareholders. lIn lcorporate llaw ltheory, 

lfiduciary lduty lrequires lthe lBoard lof lDirectors lto lcarry lout ltheir lduties lwith la lduty lof lgood 

lfaith, lduty lof lcare, lloyalty, land lavoid lconflicts lof linterest lthat lcan lharm lthe lcompany l(Macey, 

l2008; lEisenberg, l1993; lVelasco, l2009; lBainbridge, l2008; lKeay, l2014; lKershaw, l2012). lThe 

lfiduciary lduty lis lalso lin lline lwith lagency ltheory lwhich lexplains lthat lthe lBoard lof lDirectors las 

lan lagent lmust lact lto lmaximize lthe linterests lof lshareholders las lprincipal land lminimize lpotential 

lconflicts lof linterest lthat lcan lcause llosses lto lthe lcompany l(Jensen l& lMeckling, l1976; lDaily let 

lal., l2003; lFilatotchev l& lNakajima, l2014). lTherefore, lan lunderstanding lof lthe lrelationship 

lbetween lthe lauthority lof lthe lBoard lof lDirectors lin lthe lholding lof lthe lGMS land lthe 
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limplementation lof lfiduciary lduties lis limportant lto lensure lthe lrealization lof lgood lcorporate 

lgovernance land lthe lprotection lof lthe linterests lof lthe lcompany land lshareholders. 

 

Methods 
This  lresearch luses lnormative llegal lresearch lmethods, lwhich lare lresearch lthat lfocuses lon lthe lstudy 

lof llegal lnorms lcontained lin llaws land lregulations, llegal ldoctrines, land lvarious  lother lsecondary llegal 

lsources. lNormative llegal lresearch  laims lto lfind, lstudy, land lanalyze lthe lprinciples, lrules, land llegal lconcepts 

lthat lgovern la lcertain  llegal lproblem l(Marzuki, l2021). lIn lthis lstudy, lthe lstudy lfocuses  lon lthe lprovisions  lof 

lLaw lNumber l40 lof l2007 lconcerning lLimited lLiability lCompanies  lalong lwith lvarious lregulations  land 

ljurisprudence lrelated lto llegal lprotection  lof lshareholders  lin lLimited lLiability lCompanies. lThe 

lprescriptive lnature lof lnormative llegal lresearch lallows lresearchers  lnot lonly lto ldescribe lthe lapplicable llegal 

lprovisions, lbut lalso lto lprovide lan lassessment lof lthe lapplication  lof llegal lnorms lin lpractice l(IRAC, l2020). 

To lobtain la lcomprehensive lanalysis, lthis lstudy luses  la lstatute lapproach land la lcase lapproach. lThe 

llegislative lapproach lis lcarried lout lthrough lthe lreview lof lvarious  lrelevant llegal lprovisions  las lthe lmain lbasis 

lfor lanalyzing lresearch lproblems, lwhile lthe lcase lapproach lis lused lto lexamine lthe lapplication  lof llegal 

lnorms lin lconcrete llegal ldecisions  lor levents. lThrough lthese ltwo lapproaches, lthis lresearch lis ldirected lto 

lunderstand, linterpret, land lexplain lthe lsubstance land lpurpose lof llegal lnorms lthat lgovern llegal lprotection  

lfor lshareholders, lso lthat la ldeeper lunderstanding lcan lbe lobtained  lregarding lthe limplementation  land 

leffectiveness  lof lapplicable llegal larrangements  l(Soekanto l& lMamudji, l2019). 

 

Results land lDiscussions 

1. Organs lof lthe lCompany land lthe lResponsibilities lof lthe lBoard lof lDirectors 

lwho lResigned lfor lthe lImplementation lof lthe lEGMS 
A lLimited lLiability lCompany l(PT) lis la llegal lentity lformed lbased lon lan lagreement, lcarries lout 

lbusiness  lactivities  lwith lcapital ldivided linto lshares, land lfulfills  lthe lrequirements  las lstipulated lin lLaw 

lNumber l40 lof l2007 lconcerning lLimited lLiability lCompanies  l(PT lLaw l2007). lAs la llegal lentity, la lLimited 

lLiability lCompany lhas la lposition  las la lseparate  llegal lentity lfrom  lits lshareholders, lso lit lhas lits lown lrights, 

lobligations, lassets, land llegal lresponsibilities. lThis  lcharacteristic lis lone lof lthe lmain lfoundations lof lmodern 

lcorporate llaw lbecause lit lallows  lfor la lclear lseparation  lbetween  lthe linterests  lof lthe lcompany land lthe 

lpersonal linterests  lof lthe lshareholders  l(Jensen  l& lMeckling, l1976). lFrom la lcorporate llegal lperspective, lthe 

lexistence lof la llegal lentity lalso lserves  lto lprovide llegal lcertainty lfor linvestors  lwhile lencouraging leconomic 

lgrowth lthrough la lsafer land lmore lstructured linvestment lmechanism l(La lPorta let lal., l2000). lAccording lto 

lAhmad lYani land lGunawan  lWidjaja, la lLimited lLiability lCompany lis la llegal lentity lestablished  lto lrun la  

lcompany lwith la lcertain lcapital ldivided linto lshares, lwhere lshareholders lparticipate lthrough lshare 

lownership  land llegal lactions lcarried lout lon lbehalf lof lthe lcompany. lTherefore, lthe lexistence lof la luniversity 

lis lnot lonly lseen  las lan leconomic linstrument, lbut lalso las la llegal linstitution  lthat lhas la lcomplex lorganizational 

lstructure land lgovernance lmechanism. 

Based lon lArticle l1 lnumber l3 lof lthe l2007 lPT lLaw, lthe lorganizational lstructure lof lthe lLimited 

lLiability lCompany lconsists lof lthe lGeneral lMeeting lof lShareholders  l(GMS), lthe lBoard lof lDirectors, land 

lthe lBoard lof lCommissioners. lThe lstructure lshows  lthat lthe lIndonesian  lcorporate llegal lsystem ladheres  lto 

la lthree-tier lboard lsystem lmodel lthat lseparates  lthe ldecision-making, lmanagement, land lsupervision 

lfunctions  lof lthe lcompany. lThis lmodel lis lin lline lwith lthe lprinciple l lof lchecks  land lbalances lwhich lis lone lof 

lthe lmain lelements  lin lthe limplementation  l lof lgood lcorporate  lgovernance l(Shleifer l& lVishny, l1997; 

lAguilera let lal., l2015). lThe lGMS lis lan lorgan lthat  laccommodates  lthe linterests  lof lshareholders  land lhas lthe 
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lhighest lauthority lin ldetermining lthe ldirection  lof lthe lcompany's lpolicies. lThe lBoard lof lDirectors  lis lan 

lorgan lthat lcarries  lout lthe lfunction  lof lmanaging land lrepresenting lthe lcompany lin lits ldaily lactivities, lwhile 

lthe lBoard lof  lCommissioners  lis ltasked lwith lsupervising land lproviding ladvice lto lthe lBoard lof lDirectors. 

lThe ldivision  lof lauthority laims lto lprevent lexcessive lconcentration  lof lpower lin lone lorgan land lensure lthat 

lall lof lthe lcompany's  lactivities  lrun lin laccordance lwith lthe lcompany's lobjectives  land lapplicable llegal 

lprovisions  l(Mallin, l2019; lTricker, l2019). 

In lthis lsystem, lthe lGMS lhas la lvery lstrategic lposition  lbecause lit lis lan lorgan lthat lhas lauthority lthat lis 

lnot lgiven  lto lthe lBoard lof lDirectors  lor lthe lBoard lof lCommissioners  las laffirmed lin lArticle l1 lnumber l4 land 

lArticle l75 lparagraph l(1) lof lthe l2007 lPT lLaw. lThe lGMS lis la lforum lfor lshareholders  lto ltake lvarious  

limportant ldecisions  lrelated lto lthe lsustainability lof lthe lcompany, lsuch las lamendments  lto lthe larticles  lof 

lassociation, lappointment land ldismissal lof lthe lBoard lof lDirectors  land lBoard lof lCommissioners, 

lratification  lof lannual lreports, land lapproval lof lcertain  lcorporate lactions lthat lhave la lsignificant limpact lon 

lthe lcompany. lArticle l78 lparagraph l(1) lof lthe l2007 lPT lLaw ldistinguishes  lthe lGMS linto ltwo lforms, lnamely 

lthe lAnnual lGMS land lthe lExtraordinary lGMS l(EGMS). lThe lAnnual lGeneral lMeeting lof lShareholders 

lmust lbe lheld lno llater lthan lsix lmonths lafter lthe lend lof lthe lfinancial lyear, lwhile lthe lEGMS lcan lbe lheld lat 

lany ltime lif lthere lis lan lurgent lneed lrelated lto lthe linterests  lof lthe lcompany. lIn lmodern  lbusiness  lpractice, 

lEGMS lis loften  lused las la lmeans lof lresolving lstrategic lproblems  lthat lcannot lwait lfor lthe limplementation  lof 

lthe lAnnual lGMS, lincluding lwhen  lthere lis la lvacancy lin lthe lposition  lof lthe lBoard lof lDirectors, linternal 

lconflicts  lof lthe lcompany, lorganizational lrestructuring, land lother lcorporate lactions lthat lrequire 

limmediate ldecisions  l(OECD, l2023; lBebchuk l& lWeisbach, l2010). 

The lBoard lof lDirectors  las lthe lcompany's lmanagement lorgan lplays la lcentral lrole lin lthe 

limplementation  lof lthe lGMS land lEGMS. lBased lon lArticle l1 lnumber l5 lof lthe l2007 lPT lLaw, lthe lBoard lof 

lDirectors  lis lan lorgan lof lthe lcompany lthat lis lauthorized land lfully lresponsible lfor lthe lmanagement lof lthe 

lcompany lfor lthe linterests land lpurposes  lof lthe lcompany land lrepresents  lthe lcompany lboth linside land 

loutside lthe lcourt. lThis  lauthority lplaces  lthe lBoard lof lDirectors  las lthe lparty lthat lbest lunderstands  lthe 

lcompany's  lcondition, lbusiness  lneeds, land lstrategic lsteps lthat lneed lto lbe ltaken lto lmaintain  lbusiness 

lsustainability. lIn lcarrying lout lits lduties, lthe lBoard lof lDirectors  lis lbound lby lthe lprinciple l lof lfiduciary lduty, 

lnamely lthe lobligation  lto lact lin lgood lfaith, lduty lof lloyalty, land lduty lof lcare lfor lthe lbest linterests  lof lthe 

lcompany l(Eisenberg, l1993; lBainbridge, l2008; lKeay, l2014). lThis lprinciple lemphasizes  lthat lthe lBoard lof 

lDirectors  lmust lnot luse ltheir lpositions  lfor lpersonal linterests  lor lcertain  lparties  lthat lcan lharm lthe lcompany. 

lTherefore, lArticle l97 lparagraph l(3) lof lthe l2007 lPT lLaw lemphasizes  lthat leach lmember lof lthe lBoard lof  

lDirectors  lis lpersonally lresponsible lfor lthe lcompany's llosses lif lproven lguilty lor lnegligent lin lcarrying lout 

ltheir lduties. 

Legal lproblems  larise lwhen lthe lBoard lof lDirectors  lsubmits  ltheir lresignation  lbut lat lthe lsame ltime lit 

lis lstill lnecessary lto lhold lan lEGMS lfor lthe lbenefit lof lthe lcompany. lNormatively, lArticle l79 lparagraph l(1) 

lof lthe l2007 lPT lLaw lgives lauthority lto lthe lBoard lof lDirectors  lto lsummon  land lhold lthe lGMS. lThus, las 

llong las lthe lresignation  lis lnot leffective lbased lon lthe ldecision  lof lthe lGMS lor lthe lprovisions  lof lthe 

lcompany's  larticles  lof lassociation, lthe lBoard lof lDirectors  lconcerned lstill lhas llegal lstanding las lan lorgan lof 

lthe lcompany land lstill lbears lthe lresponsibilities  lattached lto lits lposition. lDuring lthe ltransition  lperiod, lthe 

lBoard lof lDirectors  lis lstill lobliged lto lensure lthe limplementation  lof lthe lEGMS lif lthere lis lan lurgent lneed lor 

la llegitimate lrequest lfrom lshareholders. lIf lthe lBoard lof lDirectors  ldeliberately lneglects  lthese lobligations, 

lfor lexample lby lnot lconvening la lmeeting lor lhindering lits limplementation, lthen lthe laction lcan lbe 

lcategorized  las la lbreach lof lfiduciary lduty lwhich lhas lthe lpotential lto lgive lrise lto llegal lliability l(Macey, l2008; 

lCoffee, l2007). lHowever, lbased lon lArticle l97 lparagraph l(5) lof lthe l2007 lPT lLaw, lthe lBoard lof lDirectors  

lcan lbe lexempted  lfrom lliability lif lit lis lable lto lprove lthat lthe llosses  lincurred lare lnot ldue lto lits lfault lor  
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lnegligence, lhave lacted lin lgood lfaith land lprudence, ldo lnot lhave la lconflict lof linterest, land lhave ltaken lsteps 

lto lprevent llosses  lfrom loccurring. lThis lprovision  lshows lthat lIndonesian  lcompany llaw laccommodates  lthe 

ldoctrine l lof lbusiness  ljudgment lrule, lwhich lis llegal lprotection  lfor lthe lBoard lof lDirectors  lwho lmake 

ldecisions  lrationally land lin lthe linterests  lof lthe lcompany l(Velasco, l2009; lKershaw, l2012). 

Thus, lthe lresponsibility lof lthe lBoard lof lDirectors  lwho lhave lsubmitted ltheir lresignation  ldoes lnot 

lnecessarily lend lfrom lthe ltime lthe lresignation  lletter lis lsubmitted. lAs llong las lthe lresignation  lhas lnot lbeen 

lapproved lor lhas lnot lbeen leffective laccording lto lthe llaw, lall lobligations  land lresponsibilities  lattached lto lthe 

lposition  lof lthe lBoard lof lDirectors  lremain  lvalid. lTherefore, lthe lholding lof lEGMS lby lthe lBoard lof  

lDirectors  lwho lhave lsubmitted ltheir lresignation  lremains llegally lvalid las llong las lit lis lcarried lout lin 

laccordance lwith lthe lprovisions  lof lthe l2007 lPT lLaw land lmeets  lall lapplicable lformal lrequirements. lIn lthe 

lcontext lof la lpublic lcompany, lthis lprovision  lmust lalso lpay lattention  lto lthe lFinancial lServices  lAuthority 

lRegulation  lNumber l15/POJK.04/2020 lregarding lthe lplan land limplementation  lof lthe lGMS lof la lpublic 

lcompany. lViolations  lof lestablished  lprocedures  lcan lresult lin lformal ldefects  lthat llead lto lthe lcancellation  lof 

lthe lGMS ldecision. lTherefore, lcompliance lwith llegal lprocedures  lis lthe lmain lrequirement lto lensure lthe 

lvalidity lof lthe lEGMS lin lthe ltransition  lperiod lof lthe lleadership  lof lthe lBoard lof lDirectors. 

 

2. Legal lCertainty lof lShareholders lon lthe lImplementation lof lEGMS lHeld lby lthe 

lBoard lof lDirectors lwho lhave lresigned 
Legal lcertainty lis lone lof lthe lfundamental lgoals lof llaw lthat lfunctions lto lprovide lguarantees  lregarding 

lthe lrights, lobligations, land llegal lconsequences  lof lan laction. lAccording lto lSudikno lMertokusumo, llegal 

lcertainty lis la lprotection  lfor lthe lcommunity lagainst larbitrary  lactions  lso lthat  la lperson  lcan lobtain lwhat lis lhis 

lright lunder lcertain  lconditions. lMeanwhile, lGustav lRadbruch lplaced llegal lcertainty las lone lof lthe lbasic 

lvalues  lof llaw lin laddition lto ljustice land lutility. lIn lthe lcontext lof lcorporate llaw, llegal lcertainty lis lvery 

limportant lbecause lit lconcerns  lthe lprotection  lof lshareholder lrights, lthe lvalidity lof lthe lactions lof lthe 

lcompany's  lorgans, land lthe lstability lof lbusiness  lactivities  lcarried lout lby lthe lcompany. lLegal lcertainty lis lalso 

lone lof lthe lfactors lthat laffect lthe llevel lof linvestor lconfidence lin la lcountry's llegal lsystem l(Djankov let lal., 

l2008; lLa lPorta let lal., l2000). lTherefore, levery lprovision lthat lregulates  lthe lrelationship  lbetween 

lshareholders,  lthe lBoard lof lDirectors, land lthe lBoard lof lCommissioners  lmust lbe lclearly lformulated lso las  

lnot lto lgive lrise lto lmultiple linterpretations  lin lits lapplication. 

In lthe llegal lsystem lof lIndonesian  lcompanies, lall lshareholders  lhave lthe lsame lposition lbefore lthe llaw 

lregardless  lof lthe lamount lof lshareholding. lThe l2007 lPT lLaw lprovides lvarious lforms lof llegal lprotection  lto 

lshareholders,  lincluding lthe lright lto lattend land lvote lin lthe lGMS, lthe lright lto lobtain ldividends land lthe 

lremaining lliquidation  lproceeds, lthe lright lto lrequest lthe lholding lof lthe lGMS, lthe lright lto lobtain 

linformation  labout lthe lcompany, lthe lright lto lfile la llawsuit lagainst lthe lcompany, land lthe lright lto lrequest la 

lshare lbuyback l(buyback)) lif lit ldoes lnot lapprove lof lcertain lcorporate lactions. lThese lrights  lare la lform lof 

limplementation  lof lthe lprinciple lof linvestor lprotection  lwhich lis lone lof lthe limportant lindicators  lin lmodern 

lcorporate  lgovernance l(Claessens  l& lYurtoglu, l2013; lOECD, l2023). lThe lexistence lof lthese lrights  lshows 

lthat lIndonesian  lcompany llaw lseeks lto lcreate la lbalance lbetween lthe linterests lof lmajority land lminority 

lshareholders. lThe lmost lcrucial lissue lof llegal lcertainty lin lthis lstudy lis lregarding lthe lvalidity lof lthe lEGMS 

lheld lby lthe lBoard lof lDirectors  lwho lhave lsubmitted ltheir lresignation. lFrom  la lpositive llegal lperspective, 

lthe lvalidity lof lthe lactions lof lthe lBoard lof lDirectors  lis ldetermined  lby lits llegal lstatus las lan lorgan lof lthe 

lcompany. lAs llong las lthe lresignation  lis lnot leffective, lthe lBoard lof lDirectors  lstill lhas llegal llegitimacy lto 

lexercise lall lits lauthority, lincluding lholding lthe lEGMS. lTherefore, lthe ldecisions  lmade lin lthe lEGMS 

lremain  lvalid land lbinding las llong las lthey lcomply lwith lthe lprovisions  lregarding lthe linvitation  lof lmeetings, 
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lquorum lof lattendance, land ldecision-making lprocedures las lstipulated lin lthe l2007 lPT lLaw. lFor lthe 

lmajority lshareholders, lthis lcondition  lprovides  llegal lcertainty lbecause lit lensures  lthe lcontinuity lof lthe 

lcompany's  ldecision-making lprocess  lwithout lbeing ldisturbed lby ladministrative lissues lrelated lto lthe 

lresignation  lof lthe lBoard lof lDirectors. lHowever, lfor lminority lshareholders, llegal lcertainty lmust lalso lbe 

linterpreted  las la lguarantee lthat lthe lEGMS lmechanism lis lnot lused las la lmeans lto lcarry lout lactions lthat lare 

ldetrimental lto ltheir linterests. 

In lthe lperspective lof lmodern lcorporate lgovernance, lthe lprotection  lof lminority lshareholders  lis lone 

lof lthe lmost limportant laspects. lThe lpotential l lfor lminority lshareholder loppression lcan lstill larise lif 

lmajority lshareholders  luse ltheir lvote ldominance lto lmake ldecisions  lthat lare ldetrimental lto lminority 

lgroups. lTherefore, lthe lformal lvalidity lof lan lEGMS lshould lnot lbe lseparated  lfrom lthe lprinciple lof 

lsubstantive ljustice. lAs lGustav lRadbruch lput lit, la llaw lthat lis lonly loriented ltowards  lformal lcertainty lwithout  

lregard lfor ljustice lcan lgive lbirth lto llegalized  linjustice l(gesetzliches  lUnrecht). lIn lthis lcontext, lthe lprotection  

lof lminority lshareholders  lmust lbe lrealized lthrough lthe lguarantee lof lthe lright lto lobtain linformation, lthe 

lright lto lfile lobjections, lthe lright lto lsue lfor ladverse ldecisions, land lthe lright lto lrequest lthe lrepurchase lof 

lshares  lif lthey ldo lnot lagree lto lcertain  lcorporate lactions. lThus, llegal lcertainty lis lnot lonly lunderstood  las 

lcompliance lwith lprocedures, lbut lalso las la lguarantee lof lprotection  lfor lall lshareholders  lin la lfair land 

lproportionate lmanner. 

Based lon lthis ldescription, lit lcan lbe lunderstood lthat lthe llegal lcertainty lfor lthe limplementation  lof lthe 

lEGMS lheld lby lthe lBoard lof lDirectors  lwho lhave lsubmitted ltheir lresignation  lbasically ldepends  lon ltwo 

lmain laspects, lnamely lprocedural lvalidity land lsubstantive lprotection  lof lshareholder lrights. lAs llong las lthe 

lBoard lof lDirectors  lstill lhas la lvalid llegal lstanding land lall lprocedures  lfor lthe limplementation  lof lthe lEGMS 

lare lfulfilled lin laccordance lwith lthe lprovisions  lof lthe l2007 lPT lLaw, lthe lresulting ldecision  lhas lbinding llegal 

lforce. lHowever, lthe lvalidity lmust lstill lbe lbalanced lwith lthe lprotection  lof lthe linterests  lof lshareholders, 

lespecially lminority lshareholders, lso lthat lthe llegal lobjectives  lof lcertainty, ljustice, land lbenefits  lcan lbe 

lrealized  lin la lbalanced lmanner. lThis  lapproach lis lin lline lwith lthe lprinciples  l lof lgood lcorporate lgovernance 

lwhich lemphasizes  ltransparency, laccountability, lresponsibility, lindependence, land lfairness  lin lthe 

limplementation  lof lmodern  lcompanies l(Tricker, l2019; lSolomon, l2020; lMallin, l2019). 

 

Conclusion 
Based lon lthe lresults lof lthe lresearch land ldiscussion  lthat lhas lbeen ldescribed, lit lcan lbe lconcluded lthat 

lthe lorgan lsystem lof lLimited lLiability lCompanies  lin lIndonesian  llaw ladheres  lto la lthree-tier lboard lsystem 

lconsisting lof lthe lGeneral lMeeting lof lShareholders  l(GMS), lthe lBoard lof lDirectors, land lthe lBoard lof 

lCommissioners. lThe lthree lorgans lhave ldifferent lfunctions, lauthorities, land lresponsibilities,  lbut lthey 

lcomplement leach lother lin lrealizing lgood lcorporate lgovernance. lIn lrelation  lto lthe lholding lof lthe 

lExtraordinary lGeneral lMeeting lof lShareholders  l(EGMS), lthe lBoard lof lDirectors  lplays la lcentral lrole 

lbecause lit lhas lthe lauthority lto lsummon  land lhold lmeetings. lTherefore, lthe lresignation  lof lthe lBoard lof 

lDirectors  ldoes  lnot lnecessarily lremove lthe llegal lobligations  land lresponsibilities  linherent lin lhis  lposition. 

lAs llong las lthe lresignation  lis lnot leffective lor lhas lnot lreceived la ldecision  lfrom lthe lGMS, lthe lBoard lof 

lDirectors  lconcerned  lis lstill lobliged lto lcarry lout lthe lcompany's  lmanagement lduties, lincluding lfacilitating 

lthe limplementation  lof lthe lEGMS lif lnecessary lfor lthe lbenefit lof lthe lcompany. lNegligence lin lcarrying lout 

lthese lobligations  lcan lgive lrise lto llegal lliability, lespecially lif lit lresults lin llosses  lfor lthe lcompany land 

lshareholders. 

In laddition, llegal lcertainty lfor lshareholders  lin lthe limplementation  lof lEGMS lconducted lby lthe 

lBoard lof lDirectors  lwho lhave lsubmitted ltheir lresignation  lis lbasically ldetermined  lby lthe lfulfillment lof lall 

lformal land lprocedural lrequirements  las lstipulated lin lLaw lNumber l40 lof l2007 lconcerning lLimited 
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lLiability lCompanies. lFor lthe lmajority lshareholders, llegal lcertainty lis lrealized lthrough lguaranteeing lthe 

lvalidity lof lEGMS ldecisions  lthat lremain lbinding las llong las lthey lare limplemented  lin laccordance lwith lthe 

lprovisions  lof llaws land lregulations. lMeanwhile, lfor lminority lshareholders, llegal lcertainty lis lrealized 

lthrough lvarious  lavailable llegal lprotection  linstruments, lsuch las lthe lright lto lfile la llawsuit lagainst ladverse 

lGMS ldecisions, l lthe lright lto lappraisal lto lrequest lthe lrepurchase lof ltheir lshares, land lthe lright lto lrequest lthe 

lholding lof lthe lEGMS lthrough lthe lBoard lof lCommissioners lor lthrough la lcourt ldetermination  lif lthe 

lBoard lof lDirectors  ldoes lnot lcarry lout lits lobligations. lThus, lIndonesian  lcompany llaw lhas lprovided la 

lmechanism lthat laims lto lmaintain la lbalance lbetween  llegal lcertainty, lprotection  lof lshareholder lrights, land 

lthe lsustainability lof lthe lcompany's  lmanagement. 
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