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Abstract: The general rules of legal consequences of invalid transaction can be applied to corporate
resolution, namely, the resolution is retroactively invalid, and the obligation to restore the
status quo ante and compensation for damages are incurred. However, considering the corporate
law nature of resolution, the retrospective effect should be limited, and the application’s scope of
the rules of invalid transaction should be expanded. On the issue of restitution, past-facing
restitution occurs only when the resolution is aimed at transferring property right. For the resolution
of internal affairs governance, restitution is only for the future. For the resolution of changing
corporate organization, based on the consideration of legal stability and economy, restitution
should be excluded. When the obligation of restitution exists, damages are mainly expenses incurred
due to making and implementation of resolution and the reliance on maintaining the benefits
derived from the resolution. When it is excluded, damages are mainly losses caused by the failure
to restitution. The liability for damages should adopt a “two-stage” mode, namely, the company
shall pay for the loss of company members, and the company shall seek compensation from
persons who are responsible for the invalidation of resolution.

Key Words: invalid resolution, retrospective effect, restore the status quo ante, compensation

for damages
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