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Good Faith of the Counterparty in Apparent Authority: Burden of

Proof under Article 28 of the Interpretation on the General Part

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: The constituent elements of apparent authority have long been compressed into the single phrase "has reason to
believe", which conflates the appearance of authority with the counterparty's good faith, so that once an appearance is found
good faith is presumed and the principal can hardly escape liability. Article 28 of the Interpretation on the General Part separates
the two elements and allocates the burden of proof: the counterparty proves the appearance, the principal proves that the
counterparty knew or was negligent in not knowing. This is not a full reversal of the burden but a technical adjustment for
proving negative facts. The article argues that the appearance element concerns the existence and strength of external facts and
does not require the principal's attributability as an independent element, although attributability informs the negligence inquiry;
that good faith should be analysed in two layers, namely actual knowledge and negligent ignorance, the latter judged by a
reasonable review standard whose intensity is proportionate to the amount at stake, the urgency of the transaction, the parties'
prior dealings and industry practice, with professional parties held to a higher standard. As to proof, the principal may rely on
anomalies in the transaction, the counterparty's expertise and public registries, and may invoke orders to produce documents and
the rules on obstruction of proof. Judgments should address the two elements separately rather than dismissing them in a single
phrase.

Key words: apparent authority; appearance of authority; good faith; negligence; burden of proof; reasonable review; ultra
vires representation
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