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Abstract
In the Chinese company law system, the rules on defective corporate resolutions have

i

SHes

developed from the traditional dichotomy of wvalidity and invalidity into a tripartite
framework consisting of non-existence, revocability, and invalidity. This institutional shift
has provided an important theoretical basis and normative guidance for judicial practice.
However, as judicial experience has accumulated, the issue of determining the
effectiveness of corporate acts based on defective resolutions has become increasingly
important.

Current judicial practice has not fully integrated the determination of defects in
corporate resolutions with the determination of the effectiveness of subsequent corporate
acts. As a result, similar disputes are repeatedly brought before courts, judicial resources
are wasted, and substantive dispute resolution is delayed. Existing legislation mainly
evaluates the effectiveness of acts with reference to the subjective state of the transaction
counterparty, while providing insufficient guidance for non-transactional internal acts
based on defective resolutions.

This study distinguishes between internal acts and external acts performed by a
company on the basis of defective resolutions and proposes differentiated standards for
determining their effectiveness. It argues that internal acts should be evaluated primarily in
light of corporate autonomy and the stability of governance order, whereas external acts
should be assessed with an emphasis on transaction security and the protection of bona fide
counterparties. It is also necessary to distinguish statutory limitations from limitations
based on the articles of association and to clarify the scope of the counterparty’s duty of

review.

Keywords: defective resolution, types of resolutions, effectiveness of corporate acts,

company law, statutory limitations, articles-based limitations



