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The Legal Representative: Its Role, System Origin and Improvement
Liu Daoyuan

Abstract: The legal representative of a company in China, internally as an agent to express its in—
tent, is a constituent element of the company's internal governance, and assumes an important function of
representing the company externally in civil and commercial legal acts. However, its institutional defects
have called for reflection and reform. Its role assigned in the current Company Law, being subject to the
utilitarian orientation, ignores its personality and group nature. Taking the shareholders meeting as the
center, its powers and responsibilities don't match, which leads to conflicts of rules and chaotic judicial
practice, and to the failure to put into practice of checks and balances in modern corporate governance. To
fully fulfill its corporate governance function, its institutional design shall weaken its legality on the basis
of coordinating the relevant provisions in the Civil Code of PRC, and shall be differentiated according to
the type of company. lts institutional rules shall be flexible and efficient, clarifying its fiduciary duty so
as to be oriented toward the development of the company in market economy reform. Especially after the
promulgation of the Civil Code, the relevant reforms of its institution through the Company Law should be

realistic and scientific, meeting the needs of the market so as to achieve standardized practice.

Keywords: company law; corporate governance; legal representative; system improvement
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