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Abstract

A Study on the Authority of
Attorney of Employees of

Corporations

—Focused on Actual Condition Analysis—

YANG Hye Won
Department of Law Commercial Law Major
The Graduate School

Seoul National University

Today’s common corporations continuously and repeatedly engage
In numerous transactions for business. Since the person who has the
authority of attorney of the corporation is the representative director,
it 1s in principle that legal acts of the corporation are performed by
the representative director, so in fact, most of the employees of the
company, who are assistants, are authorized to do this. In that these
corporations’ authorization activities are carried out in accordance
with certain regulations and systems within the organization,
academic study on this is insufficient despite the method and form of

individual authorization activities.
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For the above study purposes, a survey of 20 general corporations
in Korea was conducted on the status of authorization for employees
and the method of legal action of employees. First, regarding the
status of authorization for employees, the 20 corporations subject to
the survey commonly have internal regulations that grant approval to
employees at a certain level under the names of 'work discretion’,
'work autonomy’, and ’'job authority’, not individual authorization
unless there are special circumstances.

As a legal issue concerning the actual situation, examining the
relationship between the company’s internal approval system and the
discretionary power of attorney under the civil law, since the act of
authorization 1s informal, designation as the final authority in the
internal approval system can also be seen as an act of authorization
in a valid way. If so, who has the company designated as its agent?
Considering the legal proposition that the effect of a legal act
performed by an agent based on an agency act directly occurs to the
principal (refer to Article 114 of the Civil Act), the company’s
intention 1s to give the employee, who i1s the 'final decision—maker’,
sole authority over the legal act of the corporation. It is reasonable to
interpret it as granting the authority to make decisions.

As another legal issue, examining the relationship between the
company’s internal approval system and employees who have partial
comprehensive representation rights stipulated in Article 15 of the
Commercial Act, all companies under investigation commonly give
approval rights to employees above ’team leader (or department
head)’ in the company’s internal approval system. It was found that
the approval system i1s formed based on various criteria such as

contract type, contract amount, and contract conditions. Judicial
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precedents do not take a consistent stance on whether an employee
who can perform legal acts only after approval by a superior in the
internal approval system can be regarded as an employee with partial
comprehensive representation rights. Considering that delegation is
necessary for the position of an employee with partial powers of
comprehensive agency to occur, it 1s considered that whether the
employee 1s a person with the minimum approval rights in the
business field related to the contract is a matter that must be
considered.

Next, a fact-finding survey on the means of signing a contract by
an employee and related legal issues will be examined. As a result of
the fact-finding survey, it was found that most corporations are
using unofficial corporate seals, electronic signatures, direct seals, and
handwritten signatures as means to replace corporate seals for the
convenience and speed of work.

When reviewing the legal issues related to the means of signature,
it was found that the control over the unofficial corporate seal was
weaker than that of the corporate seal, raising questions about
whether it is legally appropriate to judge each means of signature on
the same standard. Legal acts beyond the authority of the employee
fall under Article 126 of the Civil Act. In this regard, in judging
whether there was a 'legitimate reason’ for believing that the other
party to the transaction had the power of attorney, the precedents
judged differently for each case even though the means of signature
was the same In terms of facts, and the characteristics of each
means of signature doesn’t seem to have given much importance to
it. However, since the management method is different for each

signature method inside the company and there is a clear difference
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in the accessibility of the user, it 1S necessary to clearly consider the
difference in the reliability of the other party. Therefore, in the case
of an agency act with a corporate seal, in principle, a justifiable
reason 1s recognized, and in the case of an agency act with a
unofficial corporate seal, a justifiable reason must be recognized only
when additional confirmation of the power of attorney is confirmed.
Lastly, when examining the legal principles related to the
employee’s power of attorney and the problems in practical operation,
the legal problem is that the provisions of the employee with partial
comprehensive agency power under the commercial law are
ambiguous in terms of establishment requirements and the scope of
the power of attorney, causing confusion to the offenders. As such, it
seems necessary to improve precedent and legislative supplementation.
As for the problem of practical operation, it was found that the
control system for unofficial corporate seals and electronic signatures
was Insufficient as a result of the fact-finding survey, and

supplementation and follow-up studies are needed.

keywords : Commercial employees with partial comprehensive
representation rights, Internal company approval
system, Authority of Attorney, corporate seal,
unofficial corporate seal, electronic signatures
Student Number : 2020-29118
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