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Abstract

The effect of retrospective recognition of unauthorized agency is a key factor affecting the security
of transactions and the stability of legal relations, in-depth study of the content of the agency system
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is of great significance for the improvement of the system, this study of the civil law system in this
area of legislation and practice comparison, a comprehensive analysis of the retroactive recognition
of the theoretical differences and differences in practice, and then for the problems of China’s rele-
vant system to put forward suggestions for improvement. The study found that the civil law system,
represented by Germany and Japan, generally affirms the retroactive effect of ratification, and both
countries recognize the third party’s right to set a deadline for ratification and the right to withdraw
the offer before ratification is effective, and construct a more perfect balance of interests mecha-
nism, to protect the security of the transaction at the same time, taking into account the principal’s
autonomy. Although China’s Civil Code establishes the system of ratification of unauthorized agency,
the rules regarding the retroactive effect are vague in definition, leading to inconsistent standards
in judicial decision-making, which triggers theoretical disputes and practical dilemmas, such as in-
consistent identification of the nature of the responsibility of unauthorized agents and confusion
with the application of the system of apparent agency. This study suggests that our country build a
“principle + exception” rule system with the retroactive effect at its core. In principle, recognize the
retroactive effect of ratification, but its application should be restricted in cases where the rights
and interests of bona fide third parties are damaged, existing legal relations are disrupted, and
other similar situations. At the same time, distinguish the determination standards of the validity
of ratification for civil agency, commercial agency, and agency by estoppel, optimize the connection
mechanism with systems such as bona fide acquisition and the statute of limitations, give priority
to the protection of the rights and interests of bona fide third parties, and clarify that ratification
can interrupt the statute of limitations and its own validity is not subject to the limitation of the
statute of limitations. This study provides theoretical support for solving the problems related to
the validity of the ratification of unauthorized agency, and is of great significance in promoting the
development and improvement of the agency system in China.
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