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The Interpretation Base on the Effectiveness of the Ultra Vires Surety
by Corporate Representative. Based on the Analysis and Development
of the Supreme Court’ s Judgments
Gao Shengping & Fan Jiahui
Abstract: Most of the Supreme Court’ s judgments give analysis to the nature of Article 16 of Com—
pany Law of PRC ( the mandatory provision on validity or the mandatory provision on administration) in
order to determine the effectiveness of the ultra vires surety by the representative of a corporation. How—
ever this path of judgment has its disadvantages for the dichotomy of mandatory provisions can not cov—
er all the ultra vires provisions in private law and the first problem of the ultra vires surety by corporate
representative lies in whether its consequence should be borne by the corporation while the validity of
the contract is another problem which should be discussed after it. From the perspective of normative in—
tention the Article 16 gives legal limitation to the authority of corporate representative aiming at protec—
ting the interests of the corporation and shareholders so the effectiveness of the ultra vires surety by cor—
porate representative should be determined by the Article 50 of the Contract Law. If the creditor failed to
meet the obligation of investigation he/she should know the representative has exceeded the limitation
and the legal consequence shall be founded by analogy of unauthorized agency which means the effec—
tiveness to the corporation is undermined.
Keywords: corporation surety; legal representative; nature of provisions; legal limitation; ultra vi—
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