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Abstract

The legal representative, as the sole external representative of a legal entity, has highly concentrated
authority, which easily leads to the problem of ultra vires representation. It is urgent to construct a
normative system from both aspects of validity of the act and assumption of liability. Clarifying the
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relationship between representation and agency is crucial to building a theoretical framework for de-
termining the validity of ultra vires representation acts. In fact, representation and agency are homo-
geneous. The special feature of the representation system lies in the general authorization and public
registration of the legal representative, which creates a stronger appearance of rights than that of an
ordinary agent. Therefore, the determination of the validity of the legal representative’s ultra vires
act should be based on the theory of appearance of rights: if the legal representative exceeds his au-
thority but his appearance of rights is sufficient to create the counterparty’s trust interest worthy of
protection, then apparent representation may be established, and the ultra vires act shall be effective
against the legal entity; on the contrary, the rules of unauthorized agency shall be applied mutatis
mutandis, the validity of the ultra vires representation act shall be deemed pending, and the legal en-
tity may ratify it. If the legal entity refuses to ratify, only when it has fault in the ultra vires act and
there is a causal relationship between such fault and the counterparty’s damage, shall the legal entity
bear independent tort liability, so as to balance the interests of the legal entity and the counterparty
when the legal representative exceeds his authority.
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B RSB AL X (R AR AR A S B el A, T AR PR 1 FE S (RB I AR g . ITEL, SRRk AR S
BRERAE A LA B R I AR . SO A R, AR S AR BB B 2 AR BN Rk B

DOI: 10.12677/0jls.2026.144107 192 PR


https://doi.org/10.12677/ojls.2026.144107

E1G

WHEZR N IR R Ae Z2 T 16], B AR EZAAAE T HR LS Z 10, FESEAT BRI, ASRDRE —
FHAHEMMEIZRITR, TBRFEEX LR R. [17]

o1 b, MR AR ET B IT R LI RS SR LA (R, AR 2R SR %
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TWRE L O AU RAT RO AT 22 A HE o SR, R BUAT 106 K RV AR A I I L 47 P
A LVEBOR 2 Ao Bltn, 1258 BRI S B IR R AR NG B & SRR ZE R, DLRIRYE (RiEL)
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T ELHH 5 B A SOV E e SOR T s o bn i . SR, XM I B A 5555 R 3 R AOIA R,
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AT T LUK -

LoXF “HRINEAANRERTT” KRS8
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W N RO RIS, — 2 RRIEE FTER(23]. SR A EKERRRE, NN RIS
FITERUREERN, FovFE NIBIN[24]0 S N AR RS a7 455 —RE TR Lt (EIF RIS 5 OB H
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TIFIWHNE . X —IREAAMUFE T 2T, WENMRBAEE 2 REA b B, SRR KEERE
NBBH AR BT 55 I B S, JEBE AL X 735 R T AL BN 2 15 3 i e & R, IF
PABTALN AR RS B 2 A ®] ) 55, AR RO, BEHIREFTER o BEEHE SN K
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#H, AT AR SR RS E R AR

Shr b, “ATSERIE FIXHEAANKAER)” MVEE BN ZERREEERAN HENKZ, B
IR R R A A BEASBENE SRIEN AR E RIIUR (BRI SL55, ANRENS RIRILE L 5TiE. $52,
GRS LA R HE, SRBAINTRYE (RiEM) A RREEET N LA RROTHM
SESRST AT . AR B E A RSO A iR, AR R, JLRZE) 58 17 K EHEES
A5 BN RS R, UEEE RN AR, GRS RS B HIZERE T E R
1o JaR (RIEHL) 5 504 FR0 LT AL, HUEMAXTAERRN, SRXNENEERS, W7t
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PR BB L TUERIAIE, A A ZZA0(25]. FINEL TUEZ AR M L& FA ROVRTHR, mEHRRER A
JERERTREFIWT T . DI, (RIES) 28 504 2% A% 00 D REAE T DB AU QR R ROR B 244 )71 e 1) it
MARAE & FA ST, R =R TR R IR . 75 BAS R AT . #o
K ERBONAE TENERTERARG A AIEEERN, IRARERKRAESASFEICR 750
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R ARV B TR, S RO T IRR B0, W Rvreliie
FAR A PR SE P B OUEAT SRE AL B, — PO VR MALIEEOR[26]. JRT0, Wt B]E RvE R TR AR
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e RN AT REATHII SR AT NI E AR N R AR, ik, BI& FRRERRCRARE
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REATY,  (RIEIL) 28 171 56350 4 FEMGE TARBA SN ARMSTERE, BB ABIRER BB
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