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Abstract: The distinct character of organizational law dictates that grounds such as invalidity,
voidability, and non-establishment all ultimately point to the common consequence that no collective
will has been formed. The parties essentially seek to use judicial proceedings to confirm the existence
of grounds that negate a resolution’s validity, while an affirmative action for declaring a resolution
valid lacks the requisite interest for a declaratory judgment. Resolution-related litigation should
treat the resolution itself as the subject matter of the action so as to achieve unified adjudication.
Even while respecting the philosophy of separate adjudication embodied in the Company LLaw and
its relevant judicial interpretations, the effect of unified adjudication can be achieved de facto by
lowering the threshold for initiating lawsuits, perfecting the mechanism for the joinder of claims,
and strengthening the judge’s duty of clarification. This litigation may adopt a model of full expansion
of judgment effect for objective defects of content and material procedural defects, with recourse
for non-participants being an application for retrial; by contrast, for individualized defects that
cannot be addressed in the prior action, a model of unilateral extension of judgment effect is
adopted: if the prior action is unsuccessful and the resolution therefore remains valid, the non-
participant may bring a separate lawsuit. The effect of the judgment must be realized through a
flexible interpretation of the “same parties” requirement under Article 247 of the Supreme
People’s Court’s Interpretation of the Civil Procedure Law. or the concept of “new facts” under
Article 248 thereof.

Key Words: defects in the validity of corporate resolutions, organizational law, declaratory

action, unified adjudication effect, expansion of judgment effect
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