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Abstract

Conflicts of interest involving minority shareholders are a core issue in corporate law and a primary
object of regulation in corporate governance. Shareholders’ sense of fairness, security, and gain is
also a core indicator of the rule of law in the capital market and of a law-based business environ-
ment. Corporate resolutions are the starting point of corporate autonomy and an important mani-
festation of interest bargaining among shareholders. Their validity not only concerns internal
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corporate autonomy, but also relates to the protection of the rights of shareholders, directors, su-
pervisors, and senior managers within the company; it is also closely connected with the interests
of external creditors. Actions challenging the validity of corporate resolutions are an indispensable
component of corporate oversight and an important means by which shareholders check manage-
ment and minority shareholders check the abuse of rights by majority shareholders. China’s newly
revised Company Law of 2023 further improves the mechanisms for protecting the rights and inter-
ests of minority shareholders in several respects, with the rules governing the validity of corporate
resolutions serving as one of its key instruments. Drawing on judicial practice, this article reviews,
distills, and summarizes the rules governing disputes over the validity of corporate resolutions. The
primary issue examined here is the validity of defective corporate resolutions. Under current Chi-
nese law, how defects should be defined and how the relevant rules should be applied in judicial
practice remain relatively ambiguous. This article provides a brief analysis.
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