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Abstract

According to the current law, senior managers, as members of the company’s internal executive or-
gans, have the obligation to implement the company’s resolutions. However, our current rules are not
clear about how to perform the obligation, how to determine whether the obligation has been rea-
sonably performed, and the definition of specific responsibility for the obligation not performed. But
in judicial practice, senior managers frequently implement invalid decisions of the company, which
causes many litigation disputes. Therefore, it is urgent to establish relevant rules to determine the
legal effect of senior managers’ execution of invalid resolutions, so as to protect the interests of
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the company and enhance the enthusiasm of senior managers to perform their duties. From the
perspective of tort liability, this paper discusses the elements of senior managers’ responsibility
for the implementation of invalid resolutions, the definition of the scope of responsibility and the
assertion of responsibility, which may provide some reference for the solution of practical prob-
lems.
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