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Grounds for Invalidity of Corporate Resolutions and Standing to Sue

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: Defects in corporate resolutions are classified into non-existence, voidability and invalidity. Invalidity has the
narrowest scope yet attracts the greatest theoretical controversy: what content violating laws and administrative regulations
means, and how it differs from breach of the articles or procedural defects. Three issues divide practice: whether invalidity is
confined to illegal content or extends to infringement of shareholders' inherent rights and ultra vires acts; whether standing
should be restricted to interested parties; and whether the effect of invalidity is absolutely retroactive so as to protect bona fide
third parties. This article types the grounds into three categories: content violating mandatory provisions of law; content contrary
to public order and good morals; and content infringing shareholders' inherent rights. Their common feature is that the defect
cannot be cured by procedure or lapse of time. The line between invalidity and non-existence lies in whether a corporate will has
been formed at all; that between invalidity and voidability lies in severity and curability. Standing should follow a substantive
interest test: shareholders, directors and supervisors qualify, and creditors may sue in defined circumstances. A shareholding
requirement at filing is unnecessary, while vexatious litigation should be deterred through costs and damages.

Key words: corporate resolution; invalidity; threefold defect system; standing; bona fide third party
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