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A Review of the Norms and Jurisprudence of Ultra Vires Representation in

Corporate Guarantees

Ren Kuijun'

Tianjin University Renai College, Tianjin, 300000, China

Abstract:This article traces the doctrinal evolution of ultra vires representation in corporate guarantees through a
comparative and domestic legal lens. The development in domestic law has progressed through four distinct stages: the
initial dominance of the "contract nullity" doctrine, subsequent debates on the nature of regulatory norms, the unification
of the approach under the "ultra vires representation” framework, and finally, a phase of rule refinement and critical
reflection. A mainstream framework has now crystallized, centered on "statutory limitations on representative authority"
coupled with the "counterparty's duty of reasonable review."The Judicial Interpretation on Guarantee Systems
definitively establishes that a guarantee contract is binding on the company if the counterparty acted in good faith.
Conversely, if the counterparty was not in good faith, the contract is not binding on the company, and liability is
apportioned based on fault. While scholarly consensus has emerged on three core issues—the normative character of the
rules, the extent of the review obligation, and the attribution of legal effects—significant gaps remain. These include a
lack of differentiation in the review standards applicable to special types of counterparties, insufficient analysis of the
systematic application of rules following the revision of the Company Law of the People's Republic of China, and
inadequate adaptation of comparative law insights to the local legal context. Furthermore, existing research often lacks
practical significance, failing to provide concrete guidance for judicial reasoning, the decision-making of guarantee
counterparties, or corporate compliance. Future studies should focus on refining differentiated standards for the review
obligation, promoting a coherent interpretation of the Company Law alongside the Civil Code, strengthening the
contextualization of comparative law through empirical research, and paying closer attention to the dynamic balance
between corporate governance and transaction security. Ultimately, a more precise alignment of normative logic with
commercial practice can be achieved by improving internal corporate governance, introducing insurance mechanisms,

and exploring digitalized review processes.
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