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Abstract: Throughout its evolutionary history, China’s company law has never established specific
provisions addressing the validity of RPTs. A judicial evaluation of such transactions validity is
generally based on Civil Law rules, while academic discussions are predominantly influenced by
the doctrine of directors’ conflict-of-interest transactions. This divergence leads to a disconnection
between legal theory and practice, creating a dissonance and conflict in the evaluation of concepts,
values, and rules of RPTs. Actually, different types of RPTs share a common company law
nature and legal logic. These aspects can be integrated in terms of normative context, value
orientation, and rule interpretation. It is necessary to interpret civil code and company law integratively .
The integrated interpretation involves the following aspects. Firstly, under Article 182 of the
company law, an unified company law rules on validity of RPTs should be established. Secondly,
the rules for revocable RPTs should be reflected in the doctrine for voiding shareholder resolutions
on RPTs and ultra vires doctrine. Thirdly, the judicial review mode of validity for related-party
contracts should shift from fairness review to autonomous and legal review. Fourthly, develop a
specific ultra vires rule to balance the relationship between insiders and external counterparts.

Key Words: related-party transactions, conflict of interest, corporate groups, contract validity,

validity in company law
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