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WU Feifei

Abstract: The legal act quality of the Civil Code for the company resolution and the Corporate
Law Judicial Interpretation (V) provides a basic system framework for the legislative evolution of
the company’s resolution rules. Under the background of the comprehensive revision of the
Company Law, the reform of corporate resolution rules should not make a big breakthrough, let
alone blindly copy the experience of foreign systems. Instead, it should focus on absorbing and
refining mature and feasible rules from the local judicial practice of corporate resolution disputes.
This paper introduces the defect rule of the expression of will in the legal act system into the
corporate resolution rule, and connects it with the rule of non-establishment of corporate resolution,
so as to form a factual system of reasons for defects of corporate resolution in which defects of
voting rights, contents and procedures coexist. In order to improve the gradient structure among
invalid, invalid and revocable rules, we set 6 months’ subjective exclusion period and 1 year’s
objective exclusion period for the action of confirming the invalidity of the company’s resolution. In
order to avoid “drawer resolution”, the resolution of shareholders (general) meeting and the
resolution of the board of directors of limited liability company shall take notice or announcement
as the effective requirement. The reason for the invalidity of the company’s resolution shall be
limited to the abuse of shareholders’ rights and serious damage to the interests of the company and
other shareholders; Damage to the interests of the obligee and any other third party; Harm to national
interests, public interests and violation of public order and good customs. In addition, the theoretical
supply and practical preparation for constructing the external effectiveness rules of corporate defect
resolution are not sufficient, and the “dichotomy of good and evil” still needs to be followed.

Keywords: Company Resolution; Resolution Behavior; Invalid Resolution; Non-established

Resolution; Resolution Procedure




