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Abstract Article 25 of the PRC Company Law stipulates that the corporate’s resolution “is
invalid if it contains the content violating laws or administrative regulations”. According to
empirical research, the norms cited by judges as the basis for invalid resolutions in judicial
practice are numerous and widely scattered in different laws, and far beyond the limitation of
“illegal content” as the reasons for invalidating resolutions as set forth in the Company Law. The
“expansion of normative basis of invalid resolution” has become a phenomenon that attracts
attention and is worrying. In judicial practice, there are four main ways to expand the normative
basis of invalid resolution, namely, the expansion based on the norms of legal transaction, the
norms of “rights protection” and “prohibition of abuse of rights”, the norms of procedural
norms, and the norms of power allocation. All of them are not satisfying. The phenomenon of
expanding the normative base of invalid resolutions has both practical and systematic roots.
Regarding the systematic roots, future legislation on the defective resolution system should
introduce the epistemological framework of “power defect”, and it should be clarified that the
reasons for the invalidity of resolutions are limited to “absolute ultra vires”.

Keywords Corporate Resolution, Defect of Resolution, Invalidation of Resolution, Corporate’s

Power
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