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Abstract

In response to the first paragraph of Article 16 of the “Company Law”, many views hold that the
interpretation should be based on the “authority” of Article 50 of the “Contract Law”. The validity
of the guaranteed contract is determined based on whether the counterparty has fulfilled the ob-
ligation of review. Such a determination actually ignores the issue of the demarcation between
statutory and intentional restrictions on the authority of company representatives in the Company
Law. This article believes that this paragraph does not directly stipulate the scope of authority of
company representatives, but is left to the board of directors or the shareholders (general meet-
ing) to stipulate, which is only an indirect statutory restriction, not a direct statutory restriction,
which is distinguished from the intended restriction. The direct statutory restriction should be a
definite objective restriction made by the “Company Law” on the authority of the representative,
which can only be known by the counterparty according to the “Company Law”. For the different
degrees of restriction of authority restrictions made by the “Company Law”, they should be di-
vided into three categories: direct legal restrictions, indirect legal restrictions and intentional re-
strictions, and should correspond to different standards for determining the good faith of the
counterparty and the burden of proof.
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1. [ERERYiE

CRIEBID K ERFEARDNERN EANULAREAAR, K hTHELRRRE, 7
B HENMENE BRI RF LR, HBHTER AR —NHS, BEHAAS R T HRF
BRI RE M RRFAT NEE T, EA R B BRRIM L, BT HCEREN % &, ~F £ B RERER RN,
HAESKIET R —FrE ARNTUAT, R AFNAR. WEARNGENME, AFLhrEE 1z
PR, BRI THH, RMFEZERAR, EEREAN, EFH, KNS ANREHRATAZ
K[ AFREDHIM AR SN RRAN, WikARs, EH, POERRNEME AN BRI . &
WA B RREEE I TR (O FE) MET A4 T 14w N A AR RE AR T TROBURITE B, IR XT38 = Nag e
i, T PR 5 R PR AR & 73, A RO AR AR . AP 2K T (ARE) MHRMVEM
E ¥ R AU IR R A AT 752 5 A PR PR A1) FR) 3 BR Jall 7 (Al s A Al AT IC N L 2L, AR5 T 22 SR 48— A
Wo FICEERRIA KA (AFRE) MTEMZ T, FH0 2w RBHE (R EEAT 1838 .

2. EARRFEAE R CIERA

LI CAFRE) BANFHAT T AR A NIEEE, ERE D SR A R (A7) . (&
FREY o AR TEARIAT], AFAER, M NEE, AE AN B 1320 200 S A ] 1 o0 B 22 5+,
R BRI N, RN —iR. SOEH R EER N, EREE RN S, Lo 2 RiErt
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. AEERT GARIL TSR, TATE RO U e T SRR E R A (2] R AR & AR SR AR, E
PR TR 5, thA] DL SR AL H

MARNERMER S BN S, ArEAmR BRIk, 20 EEgMmEARE R T AR H
SHAB VAR, OIARZEH ZEBI . SRR 5 3THLEI[3]. BT BAE A " AARR S
ORI R AR b, BRI (A RRE) BN AR ERE I T2 M N, 2
X GA A RIE NP A FARRZ AR R 2T BARK A RACRAEE S AT SRR
B N8 A FVE R O AT U o XA X 20 B R AR B 24 WA ASUE OR AR 5 IR PT  24 B
ABERL PR R R, R A SO ST AR R A AR UL A

2.1. MEMETRANH

FHE MO CRVEEFRA U o 2RI X CARNE) 5 16 SRRITEREETIRA . (LA
(EE) 52 2655 b WHETI Bk, HN B (AFTE) 5 16 ZRBEminLUE M. ) A Seih a4 e
RAEBEX LA R, A HONE B R G €, AT BN AR N E & R R 5 IR R
FIE MO AR R o 2RI (AENE) BONEE SR AR NIEIENE. %
RN IAE B LN 2 R SMEOR BB AT, TR VG2 ] A B 50 48 R B B3 S 01 R
REFET o
2.2. FEEANBRPRFI

T 2 (K22 SRR =R VR E BRI o A (AFIER) BN —HUE N A F
REHNEERIRIRE . AR B N 58— 12K E e R A FlEE AR AR A A 7 AR PSRBT
WARBER T AT SAHX AT R A H, IREIRE A R RSENA IR, A e R AILARRE
AT NS IR EIRAOBOR; Hk, AR SR HREEEHRS . BRAK)SZ MG, Ba
PE[4] .

23. FRU[NEER

BEXS RVEVEBCRAM UL, A BT RGN, B, O R A R i RV X A B
FAEGEIMBIE A IE AR R[] 28—, IXAOL s TR SN 3 SCAEXS AL, 3o O S 7 A2 5 A A A
fi, ABHBEEEGE, ZUAR KRARKFIE6]. BRIz sh, EFZW A AERE Al XA A
E IR BURINEA VG R VE BT B R, R B R N 2 24X RS B R,
M ARE VARG . (XA i BRI BRE S, I 7 EBOIHR BN R, MOVERSEM (ARE) K
TRE T SR BT L RE S R, XA IZHR B ISR IRELI . A R Qt X o (9 5 f4E ik
ERZ L LRI A miERE L, ARZHE, AREEMNE FNETNERRE A lVE ERITERL
Ko HHERLIR,  “AREBU” BIART, AR AR DR IR A =] A e B R0 B, RG4E
REFRBO P, XWRERRYE (AFNE) BHEE SRR KA SRR

BRSO ERUR PRI UL, KR R ABh P O 22 5 0 (BB IOt A7 AR SR
BUH CARNE) FSLERE, A TIEARZE, R AFULBORIAA . (AR 2 16 &K H
AET “ 5l S AT XX R E AT AR RIEA FAT NI 1 BB RS” [7]. (AL
BANEKE A o E] AL P S BE A AN SRBE LR, IR AR ERAIE, HEE S K
Ry AR RSP ox 7] F AR 43 BE B 40 OR 10 S0 B B T4 B sl FEL DR I B A BR AR E 1), N5
A ERRA. 7 F b, %R AR EERUE A RRERKBR T, MR 2 S kA F &
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Fe, FEHAFERME, EFXBURARCR) 2R BRI A RCERIIBIR, BRI 2] (SR
SBAIAATRRT CBIR” IOMRRE, A TeRE R RYT K TRUR IRV B, A S BRI EE A A
X5, MHT (ERE) MEHFEATEN, T (ArRE) mEaEReREN; 58 _afEEuUs “A
737 TR E PRSI, (AT HR A S A 4 W) B LB B 4H DR BB SR I B B TR ) B
ARERIHTIR T, AR FA 222 7] N FRH LA 22 JACR AR A BR &, AR TH A2 e BRI, A
X PUE RS

3. FEEMRRH SEERRIRFIFX 2

Pr o A A AR MABUE AR IIT AR R & FIX 3R AT N, BATE e E U AR — R R 2
SLAE R AR AR ANAHIR AN Z MR REFEER R, A RIS B A a AR BREE AT . A2
) S HARR AR BRI T4k 2 AW CARNE) RGBT 2 R AT A AP JT i —
FEAE NN Z BB 7 =R A AN SR N Z B BRI 7. (BT LA RN S, 2T
W EBFRRIEREE, NMTLAR. BARNHZ R AR ZER ot ER. BERAIHMEE
WRE, B2 5 NBEE 5 NRAL— @A R R N B AEVERSMERIE B E R, BARM, EaNA
PN RIEARE R, MEEBASGNZEERRE, K 2LiEZRe]. BE AN T AT,
FENEARETE, N TEBRRIEN S BA B EAS MRBRRIEPEEN B, s
— B R G A R ORHRBEN LA IE R R 2R . TRV S R TR B — A B2 [9] . B8 — 8 O
BIERIE, FIEKTTAAIE—F, EEERARREREARATME, T ARG R — B R
FAT NS, LA AR 2w A SHARENL O AN ] 7= ALt 24 m] IR i AR A FE R DL R 15 0
SERABUSE, A NFEVT LA R — U 5 A m AR A, 124 T R BERI A AR N e BRI,
T AFMEBAG TR, —ARATREELGK, KRG (AFRE) BHNFE R E, &
WA FERS 24 FARER B PR I (R B R, AR AU T xRl R BOB AU i &, R AR R
P RUE AU, 25 NS R ANBEE A R IUREZSE R AT T T2 7] R N 7
RFE A BRI o SELR (A VLR R S A TAE WAL ) MENE T H AR e (R
SO 5 61 55K 3 KT TR NERRBE IR ABIH IR 25 AR NACRBUA R B, A5 xT 538 B
N7 g, RGN BEWSUE M FAE VT ST AE OR & [F) N0 38 St AR CR) R AT T8, [
BRI NE ST N AR AR EREFIUE, BN A E H Rl e, (HA R RE I GUBUN IR 24
A ERER R I RUE IR Sh . BLLL EARIE N ERE, EFH VORI (AFRE) T AR —EA
LSRRI REN LA IO PR PR IIEAT BB 02K, A ELHGE e BURR PR 1] F AN PR 5 BR ) A 3 5 L
IR PR 113X = ) = ST AL PR PR 1 X 73 12

3.1. HEEENBRFRS

FHEERS], MESEEENE A A S ER S, HHS MERPE BN ABRVERE,  f N ek
ARFLEREAT N EIRHNEE RG], BT EE EAARRRHUE 7 AR R ER & ORREE, B
A I PEATEARYE, TEE I M, A HEE A AR . AR TR H AR S br S BRI
BT FRPTIUE I AE, R — AL R 5 D L T E TE RS TR T N A, IR A
FNERA T R — 2 a5 R E S it Sem NRIEBEAE “hasol B R hlileg, “1E
(A NIAAS DS A e s AR A AN BAR T S T8 A o

BEXT AR A E RBII CAFREY S5+ T A m H BB I E 2 7] DA At b #5585 (H

VS AR ARSI BT IR A B A oh LR ARATAR N T A SAT R SRR R R, RAFS: [2000]44 75 186 5.
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s BRIEEAAHESN, AFRONN Bt BT Al 51 55 AR HE SRR BTN . 7 P BRIAE S A E
by AR IR TR AL IR 65 55 AR PHE T SR BTN, B2 FAE iR N BB PR BRI, 84
BN, A 2FHERRSE KRGS, HFENAAE B AN A AR AHIER G, A
MNEAGHRN, WA EHE A AFZER B AR REREARA L HEEREE X5, B AR
BENER NS BAEE, BIEH AR BT HE, TR RS, AR R
A SR AR B ARG L. fE. A R(10].

3.2. [EHEEEANBRPRFI

AIFE A PR, RIVEERALRE 2 W) RS T o€ 5 1 6 200 F R PO S AT T = 2 BUBER OK)
SR HANBIZ IS 55 A8 SOZARE E MU W E = 2 BUBUAR OR) 2= I R (M AR SR I LE), (A
FIEY B ONGRH AR ARIZENE, A RERMBOT SRS, AR NE BN A BA
PRBGE LI (AFRE) T8 E HEH 2 BB CR) 2 MUl mAE Al A 7 HAP LG, BAT L &
MGy AT O SRR S S SRR RS, (UEA S & 5%, POV AR SR, S8R
TIWRRL, SO ARV EBESS, M AANBARE LSS BE BEBUEN” e immeEie” 1
JRIE, AR FEREARAX ), B ANMAGE &S [11]. 3 (ARNE) H— A =t FER
Rl S iEN . “ B ARE - FEAEK, HEERT e HREIET AR R aS a2 =1
1, BB RS M R LS SRR R =0 UL Bl . 7 o Fizak, H
SEVEH IR I Z R B A], BB R IBAR I R, AR 2R = A 4% (8 & 55 35 B A F]
FE—HE N S A NZETT P B A S R B R A F, I8 AVE AR N R fRHZ R B 75 I BR K 2
ARG SR H A 55 (BT HAEREAR Lii—HEN . BB BE (R GRS Sl 2 7] 5 B
FIH 2 2 = AR B2 R 2 UWUBZR TR AL =70 2 — DL il IS A RN AR B 55, AR
S22 A AT S o A S5 o ARAT S TR 2 W R B G0 B S ARRABL, ALDORT LA R 3T
S RIS N R B R R ER S, AR N it T r b B R

3.3. EEBRFRFI

BOERBRIRE, RIFEANER, EHESRW BR BRI RS RO ACRBTE R R IR . 1X
L IR I A T DU PR AR (K 2 Ak (A 190 BT 22 =] 00 EA TE s BOEBURIRH 0 R A A (2
FE) ROCEARFEVERAMRIE, Kog el A ] B REHNHEI. e PR FREIRIOY EREX T2 7
FARHUA AR PR H, T2 AR T2 A 2B AR s BRub 2 ShEAT 28 7] B RERT T etk e 0 Y R
i, A RPN FERE T HF BB AR COR) il i, R 2wl A SRR FRBCRR BR 1l o 2 Ao B 1] A FE A
JRERYE, #RMET AR BREX L, UAR BRI, 2 A SR RBRR 5o i EL2A ]
BRI P E )~ FHA BN, HREX T AR AT LA REE Y B e BRiE = 557 3 E
BUPRBR A, AL A Sy I e 24 3 AAS LA 5028 355 (1 e BUR PR A1 o

4, BB {RZ 28R 5
4.1, §tXXBEENERERE

HREATH EIIZ, Fx (RIEEN) BN+ 25 A RIE . SAFRE “IREMRERALLEL
NG XNF R RFES, HFRRIENKZ. 7 HRIFARIEERRNTCR R BAAEBBUT N,
NP RLTE S A U HAT AR RS AT, O ARERAR) “AERBRL 4052 2R 7 [12]

BT (AFHE)Y BAINKEFHE R AR AMEGR, BUT LR 5 HRBAVE ST (RIZED
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BT B AR TR REBANRIE: RN ERSE RN WU EE AR NGB,
ARRPUEREMS N 7 UL (EFRTED B2 R PR BB E . “IR N Bl H ALK
PoE RN ST NEBBRIT LA A A, BRAR T A RIE B B 24 R0E H BB R S, 1A AT N
AR 7 HXTREKIIRR, — AN, PHE SR AR SR8, (R 5N
TR =0 (BREE) BT RMEENSE, (BFE) B &R (RiEEW) BN+ —%%=
AR EAR[13].  (RIFEND) BN+ — 558 =3NNS A 7 S e SR BRI E e 5 ik o
o w) FERE M 1) 52 O 2 R AR SRHLOC AR PR A1, ARATH o0 AR PR =N Xt (FFREE) Bt
FPH CEBBURIT S A 7 AR CBR T Z0E, NSRS ESCR BR = e R BRI T =
FRSRAL. FEEE N+ SRR AR AR, VR RN ACRAR N AR Bk N E AR PR BV A, R A0
e R NAERA Bk N R R AVE A LIE A4 ORI IR EHE SR IR S DT E, e RN H
2% B 1) 0 B U BB ARER S 10 75 45 A AR A 000 DR S BAR IR N 5 AR 2R R A BLE A
A SCFTOERAT B E R o FHRCHRS TAL R BR 1 0 = R0 X 70 55, AT ASE S 36 A AN FE 0
BURZS B =P, 2t 1m45 HHAH T 38 S5 FK) = fooxeh S 5 e o

4.2. ZeAUBRIREIFH =FEBHIERE

B, EXDBBURERBIE A £, AR S R RIARXT A AR BB S RS, SR S
WFFF “B|EAN B EEA NGRS %, S AT A] AR R L [ 8 A
ALV T2 A NWAEAEPIR R — MO AR E, HAA 2 " AR IR AT RE i 7k
M AFARERERR TR B—AYONERELE R, “EHRAERGEZIN” [14]. HUBBUCR MR
AR B, AR IR AT N

H, AR N E P ARAEREAT 08T o X T8 R AHE bR AE T ik B (B RE) St
FZE:  CRIEEN S EE” RIFENRHE.  CRNE” , RIRFS ERRNE, BRI ASERS BT EGA
R AR NAE SRR & I AR AKIEBUR ERE I RUE BUS B B R & S, “ =
FIE” , RIGHEERRE. £ KRBT, ZE-AHFEGENRERENFHLIE, 22 EXEUME L
G WV GERRME . B BRI E ZAAUT O, T RE BN S RNE B AR BN P AN A

e, W THAESUER AT, B e BRI AN (A4 E PR X 5 IR, BB g PR ) AN
()i R BR 2 24 £ 52 By FEOE A0S B K38 RO AT 28 UEIE ] T PR B, 52 B A N R et s D
B T B E PR AR EGE R IR =3 X7y, A AR T B B EAEREE AR .

X T AR BURBR A, HOO A AR5 BB ARAERL 2 HIX GRS (O FE) R E RN
OB PRBR A 000, AEAS Sy iR R AT SE R &, TN E R B S B & 55 #F 2, RIAARS
N CRUE BN R FAR I 2w K HLIARE A TS AW SCRR B RS 0 T ESETUE, AR
RS, AT ANZHEY] H Q% R, DISIEEY H QRS TR iR S CakiEs a7k
NRBEINE (ARNE) R HEFERERUE AR R 55 BORSESCAFESE R N R R BT S (A FRE) 1
HMRME, FHMRICAFENE RS IR 2 AN BLO R IE D AR A2 R 2] T AR
RS THBERRTE, MRAT A BRI AR % B e FEHE L ISP, ORI R 7 1
Tk, BURAHR BT AR Q2T M P ORI BCBURI 24 7] R B IR R 0 A AERE B, BEARAR XA
e B RE S FrRE b, ARCRHEAE B R R A

X T B PR BR A, G ARG A 38 (R P E AR HE L RS By i R v, AR G 750 B 24 /14X
RIRMEN, N (AFRE) BAHUE th A R ML SRR ST, BEAT SRR L2 5 RILE LR
IR — U S A 5o R AHSRRA RINAT, REERET S AT 007 & B AT S5 [
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TARR AAGAT 8 & 55, WAt [ A B, R LAy (B RE) BRI, ki
(ETRREY MENZE Gk BRI REEHOCR . Wi, TRAUERM S, RZHX AT (2
FED) BN A E, AR RPN R, A FARR BRI T A A EH 2 BUBR(K)
SR T HBZR, AR N SR BN T AP A 550 4508wl AR HH DR A W) B R B SS LISt L ok
BATSEE A, WA LAY HER E AR S FI ) RTHAETUE, A AR S AHIEIEY] H R
& RN TR TRIE (ARRE) MIRETE, i HRUE AL AR S R, IF HARSR S
FEN A RS REE 2B . X T2 R, AR SRR A B K RIS
UL Rp AR DS R RS PR BN AR SR B R SOCAE, IR A B S R R A AN S
i 23 7] 558 S AR N 2 I8 AT 30 ) QL2 N 24wl i B RS AR

Xt TR EBBR PR T 55 A 8 S A AR B X AT SRR A R, o A mAR A
TORMU A TR R & 5%, TR ECSEEAE F AN ], OB A R RS B 55 o D AR
xR EFENERT, SARNRKREREGENR . RTEIETUE, BAHEENEE, HAm— XA
R AT 28 UEIE B

BEAh, ARXT AR T B A 55, RMEBAR 2B AR K e TS Hind Ja IR Py SO B A 3
PN RIEBE IR BN TERL, AN A R HIE R R DU . EARRHETUEZ A, BiA
A R 4 E, A RABIRYE (ARNE) B+, Bt % Al JuRE S =T
FH L RHUE B A EHIR . b . WENRIGE A R TE.

5. X THEAUERIKAIRRR B

TS AR CRAFAE P I RS 52 B30 — AN 2 ST P I A, ] B 450 28 9 RSP AE T S AR ARG TR B AN
0] 5 A J SN N — 77, XA RGO I AU . AT NG R I E I, R
FRAELBIERNE S, FUAREE N SRS O, HEMFE 7 [15]. T YRR
Fhox T S TP R R AR, A A IR & A R AR 28 EAT VPS5 e ok i, Sebr BR A & i) 2 S
P [16]. —F LAk, ¥R B R A8 1 By Hpr S B R  FE R RR[17]. X TEBGE LR,  EOCIR BN
CRTEMERTIR A RO, MR IEAE G AN, TEEAE SRR, NI E R TR SN, ET
AFIARRIRN G 0 VR APRBRE]” O s MEGF AR R, o FE SRR AR A R R AR BRI A, TR T
X FE N IR i R o

5.1. Mk LRIE

BEXE 2 AR BE JRX — R A, Sk BT DA (QRIED) BI85 50— 3R MR e AR
BRAIBII L, FF ELAE IR b — s FEEAE B 2 R EIR B — APl EH IR (A FED) A
JEBEE — PR ERUAT 2~ AR BUR (0 BLR e IR, B 28, WA e N R AR, A AR %
PR B 55 A AR ZAEREL W GEN—RE R, A AR & 5. T EhniER
BUAE, FTLCEHIER CARNE) 81 =R MAnksoR, ROREER S %%k, K Etni
HHGER “NFREMRAN AT =1" o BT AR EMBEALIFE TSI TEL, BAREN
RIRAES, FIrAE R ANFRE W R A REIFIE, A LUE L GR & FAER N2 A28 A=)
MBS, s, M ANAT SR A, AR EAACEBRNE A HE A FARLN
RARI, AR AT 048 7 3 m i e S M i, A SACRET A 5 8 J U5 A w1, i pR 3
T AFRIEERGEA R A AR ZEE, WAIAEN—BE T, FR & S5 R AT e i 22
Dy, It 5 2 52 5 (atAT, R AR T BRI EAE, TR T4k 2 3 T2 B A R -
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5.2. {h#

RFERUE RS, H—, ATRGRIB (A RED) MIRCRA AP IR, R0 LB R R XO7
fIMIEE: 55, ATRMEAA B0 e A S R A SR SR LA P, AR A B S R — A ]
WALHREG R, SRPSEET A, A N R 2 7 BEM A B #EAT &, MVE A BEA (0 & i st A
XTE RS2, il A 5 R TR A0 B A w ) E L P AT sCRI AT ER A, 2R & FIFR I
B A 5AFNEMBA B #AT — s b, BIRAS R0 H O 2R BRI 8 & 355, T fEREE,
HLRESE I 1 PR 24 7] SARXT N BIRURIAS 52298 o

6. &

X RABUEOR K CARNE) BTN S B, A28 P QU 2 SRR A O U, o s
BRO MVEPERTRA " R, AN ARV AT e BRI EAEAE e R . Hp e
BUBRBE” XFF (A FRED VAR E BRI 22 AR G U, AR SO H s Rl 70 9 B e BUIR
PR A2 2 IR PR AN AR PR 1, 70Tt LA R AR, B 7 = FhASRI PRI L, R =0t
PR BR 1) 73 e e, AR 38 R FR) ) R A v R 2R IE DA 43I 1) R AT 1 RTINS 2 SR it B
T ARFRE) T INFER SR A REEBRBRH I PER . BT IO0E %8 X A rARR MR 45k E
UBR BRI, 52 Toik 58 A iAo LS 375 o BT HE 0 AR AL R PRV i R, SHEI 2 R MR A2 A 28 PR3
N T BEHFHB (A RHE) B2 P B AN SR, A8 A N B0 o 2 b 0N G 1 B o A S 55 B A
AR, ZEH VNN CAFRE) BMERGE AR “TEM BT 722 =+ NEahs it i B E
AL PR R 1) A TR S8 A RR PR 1 ) — A e At B 2808, WA E VR A [, A AR SE it i &
M55 AR ZARERE, WA EN— B R, AR AR E L5

SE ik
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