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Abstract

Though known as company’s constitution, corporate charter has not played an
active role in current business practice. This is a rather unique phenomena in Taiwan

if observing from a comparative law perspective.

The thesis thus aimed at sorting out the possible causes of such phenomena by
comparing the regulations, the administrative and business practice in Taiwan with
different legal regimes including the United Kingdom, Hong Kong, and Singapore.
All of them are well known for their good practice in corporate governance, and their
company law have been explicitly providing model corporate charter (or model

articles of association, model constitution) for companies for a long time.

This thesis draws the conclusion that the possible causes to the negligence of
corporate charter are: For one, the statutory law does not clearly define the function
and effect of corporate charter, and related regulations scattered across various
statutory law including the Companies Act and Securities Exchange Act in Taiwan.
Secondly, the company registrar interpret the law in a rather conservative way,
restricting the contractual freedom of corporate charter in practice. Thirdly, § 12 of the
Companies Act overly address the external effect of corporate charter once it is

registered, making companies reluctant to construct a well-tailored corporate charter.

The building of model corporate charter might help to mitigate the problem and
draw more attention to the positive function of corporate charter in building a good
governance structure for a company. Therefore, focusing on Companies Limited by
Shares, this thesis analyzed various corporate charters in the U.K. and Taiwan, hoping

to sort out the needs of private and public companies in building their corporate
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charter. Also, this thesis give suggestions on how model corporate charters for

companies in Taiwan may be designed, and ways to implement such design.

Keywords: Companies Limited by Shares, Company Constitution, Corporate Charter
(Articles of Incorporation, Articles of Association), Model Charter, Statutory

Contract, Corporate Governance, Company Registration.
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FoFBEEG 9% B9 450 i BRB G AP 2 0P P FEF L
AR e FRBF A R E TR AR s B RBEE c GANF LR
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SHORT HISTORY OF A REVOLUTIONARY IDEA 7-8 (2005). ¥ — 42k R & + 72 &% 2. “compaignie” - #
F h “compain” - F [ # & TR % 2 & o COLLINS ENGLISH DICTIONARY,
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http://www.collinsdictionary.com/ (last visited: 07/10/2016).;% 3% ¢ 2. T# & > T ¢ | H 2 - £
TAVEE BRI FARKTIBMEFFL

http://dict.variants.moe.edu.tw/main.htm (£ {2l jr p : 07/09/2016) -

16 Margaret M. Blair, Corporate Personhood and the Corporate Persona, 2013 U. ILL. L. REV. 785,

790-91 (2013).

17 BLACK’S LAW DICTIONARY POCKET EDITION 136-37 (4th ed. 2011). MERRIAM-WEBSTER’S

DICTIONARY OF LAw 88-89 (2011).

18 “Corporation”ss 3 A& 4k 5 8 — ## | 2 L 22 & o MICKLETHWAIT & WOOLDRIDGE, supra

note 8, at 12. BLACK’S LAW DICTIONARY POCKET EDITION 168-72 (4th ed. 2011). MERRIAM-

WEBSTER’S DICTIONARY OF LAwW 107-08 (2011).

19 Blair, supra note 16, at 794.
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2L COLLINS ENGLISH DICTIONARY, http://www.collinsdictionary.com/ (last visited: 07/10/2016).

22 BLACK’S LAW DICTIONARY POCKET EDITION 314 (4th ed. 2011). MERRIAM-WEBSTER’S DICTIONARY
OF LAaw 195 (2011).
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3 Rrdep o P EHOYR G LS P 2 &40 T ¢« ‘company limited by shares® means a company
formed on the principle of having the liability of its members limited by the constitution to the amount,
if any, unpaid on the shares respectively held by them” Companies Act 2006, c. 50, § 4 (Sg.)
%3z el | o222-223 -
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PRALEE A2 - f5 0 BALE (*F o member) f5 TR A

(shareholder, stockholder) o % & 5 =@ 2 NFF 2 S F - 55 Tl -

“\

SE R MR ABEPABEFATL ARG F o 7 AR

>~
J,«nL

Pz A A @EIENAM RLE 2P FAZATY %
MH A2 T EAEN NP 0 A TR ER L o T2 %
AT - e TFEl p 2PR b A 227 FAL FE£2 9]
Com AR R TEAE 3G R AR L IE > WH D P LR
Bl 2 EEBRT T > BT g Rk R 2R Targ 4

(owner) z 3z » S HPFiE 2 > {2 Af 240 E P2 B2 E &

BE % % F;,%?—.éiﬁ-fgkb%/\ﬂ, BE % o

“r3p T3 F = (limited liability) 2 & & > 7 dp B2 4~ | 4> B4

EAE A e A W D FHARE T T T ey A ]

T
Al
Wm‘\‘l
i
As»
‘p_
i
=
AN
Al
Wm‘\‘l
S
=
—}A
%
Y
'};
(\x
it
P
Y
o
N}
&
&rs
=
T
o
)2
S
3

F2EF LA A TR AT g FE PR F AR - AT
o RIMF AL LK fj:;’i“ﬁvruﬁ SIS S I | ‘117 DF o FiEF 156 S 1
AR IS R S f DA BRD O E R BRI - o - 304 5 R B o
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2 Daniel R. Kahan, Share Holder Liability for Corporate Torts: A Historical Perspective, 97 GEO. L.J.
1085 (2009).
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30 Companies Act 2006, c.46, 88§ 755-767 (U.K.). Department of Trade and Industry (DTI), Companies
Act 2006 Explanatory Notes, 11 23-24 (2006), available at
http://www.legislation.gov.uk/ukpga/2006/46/notes.
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31 Companies Act 2006, c. 50, § 4 (Sg.).
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?”m?£$% B dF2ERyRANZE > HH70 EASFHRE2 R
Azowt B (A EE A »‘*>> Fke @O0 £ 37 18 pilifiTrchil g ¥ 2
Tl £ 40 73 p&p@%i”*\;é‘«li"?°

TP PRI R T oA dp 2y Pl f E K

FERLAASGYEF AFBIEEE 32 04 )
245 EB T4l ¢ p4 ) (social goods) # »t 2 5 % ik 2 %k o 4L

Ce iy TAr g f ¥, x#pf*/—#fj*é‘/”ﬁ Frs B ERIRT ﬁ‘,f..‘i
E W R RO A Y PG L BT e g
zzIE ul@mﬁt g@xf‘ o J;I’}; aﬁg;gig—:;ﬁ%{_? hﬁt?ﬁik\;%‘ ’]i;‘
¢ (non profltorganlzatlons NPOs) » £ 7 ¥ 1% I PRSI 1R
FIAREEF  H e FRRAEE L ?q‘-i’i;tlr\*p‘ﬂé\v‘”i**b‘ 477\3‘
IR IR U Co L ek S A %’ﬁgrﬁﬁ*i#*i‘é”“\’ﬁ*i)
tg’lziif)‘gzﬂzﬁx,ﬂﬁﬁg EV R N R
B2 7}4:&:33 200 7t @ 5 Ao R € R AR G 2 ‘g‘Jﬁ p iz — iﬂf

000 7 @ o AR (2014) (AL g L ¥ A2 ?ﬁ (103-105 # )y » F 2-3
QOVtw/UpIoad/ReIFlIe/26/716149/8d8b6be7 0e21-4a37-9c72-871e28b325d2.pdf
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¥-F SRR EHTE

FEAL IR FAFNARS T A T ke RR i £% & LR

TR STH 3 EHER Uz rqﬁf?%/%@J"j‘i”-%lf‘:’.ﬁ;ﬁL i

é*)!

B RRE IR ¥ - FHET OV T AL AR FRFE > F o

=

ZEPAFH PR TREZERT ot SHBP N LEENH o F

T ERFEEEREFRAE d PMREY 2 EFEEAEAR RIS BT

® 22 A2 Re RS

FL20 382 4m2 5% FRLAKLNHI T BRELEL HR
RO LT FRAEAROPDZHAEFEIAER? TRE G LR REHG oD

PR AR TR 0P B 2 A RIS 2 P FI R AT
2o FIRE Ay Y 0 3 NERT & 1844 & &£ F o 22 (Joint Stock

Company Act of 1844) =732 deed of settlement 1 5 I 2 2 § 422 4= /% >
feihzh=2 i Fad1t-w%-d i,r—‘gé £ ﬁﬁ’f CE A M 2r
A (charter)» 2 5e B3 AP FARZINAEEH i > FM 0 AHT NG
AEFARL AR ST BRI o W WRRE A R 2 ARG 2 v B R R

afié?@g'f NI e fiijﬁ@n% A B o

$-3 FARZEFLRT2Z Tk

“?iﬁﬁﬁ??ﬁ%‘L%%i’ﬁﬁﬁﬁéﬁﬁ—ﬁ#£$i%%&
LM MAFELT AR BT YR At 3wy g erE B
2 D h p e g2 A& 3 FIP IS A8 7K

39 MASON, supranote 3,at8. & % » %453t 2> F 3-4 o
40 MICKLETHWAIT & WOOLDRIDGE, supra note 8, at Xvi.
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TAERNR ALY SinH BRTE o FBHPHTFL R T
WH (¢ F4H240 23 B3 FURR R E N E T RF ) 8 L
*

A (charter) » & d B ¢ #-43%:2 % 4] 2§22 % (private act of parliament) 1

4
M

WrE AR - B2 Ao d BERRE  BEHTEI BT R ELER

|

R U R G TAAFE R LR RRREEE R H

o

SR B R E TR BB SHFS 2224 § B EHARr)
G UREFA L2 FEIP LK AT SR L FERDFEFFCAF
AR EFTRREAFT S (& \agﬁgw\iﬁhPuymﬁgﬁgﬁ

F Eedp g AR p TR g Y.

d o M TR 0 P R 2GR L e TR 0 LS “charter”
He o' 2 A2 58 PF EfI&2 T o Charter £ = Ko 25 it
t£ 1 # — > charter ;% + T & = | (establish, incorporate) 2. f&45 ; £ = >
charter % % 1&—‘& "33 (grant) 22 4 THEA] ~ 4L 284 | (rights,
privileges or exemptions) 2. % & &% ; # = - charter X je{v3%ix 4 T p 4R -

iv ~ 2 E HA R P (goals, functions, and fundamental principles) 2. 3 & < ¢

42

MEHY s 2 THEAFE ) (merchantguild) 5 6> 7 A 7€ 2 d i&F
P E2 R F A el s PUNRAZEELIE - FEPHF LTI 250

% (land lord) éia?]ﬂzfljj‘; P MBEN RPN TTEZE _&‘uié—#’%

41 1d. at 17-28.
42 “Charter”LL 2k "a‘t d 3 %?; (& 727240 PR ‘fu;\;‘—'ﬁi ?’?’Ir"s‘ %EEE) L )
%3535k Tz.\  F (establlsh mcorporate) Bl A 1‘%3‘ g (grant) K-

(rights) ~ #sk ik F & 254 8 (special privilege or exemptlon) ES = ﬂg}% ; R :fﬁ e
Fop R (goal and purpose ) ~ # it (function) ~ & # & B] (fundamental principles) z. 2 & < & -
BLACK’S LAW DICTIONARY POCKET EDITION 109 (4th ed. 2011). MERRIAM-WEBSTER’S DICTIONARY OF
LAw 74 (2011).
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&34k (merchant guild charter) » # [ AR RE R —*Ff Mo~ H
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2 (bAeF ER RGBS E 2R PR G Pk AP R
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oy

TIEFE o FRFARR Y o e iR SR f 2 1

LAgp e m AR PR g R LR
&R R PIEARP] B o R

FRA o bhev £ be AR I REAR FEB L

Bk s M A A R R T B RGP B L 2
Alz. D425 2 @ | (chartered company ) %%t ,rﬁ AFTEL QLT B

FAFRHFRAR: I NEBR PR ALEEE R AL e AR D

Awfd 1600 3 1602 £ SR FEHFMR I ZERNE FHFACRE D o

O R

=R
)
o
.
N
|
e
el
g
mnk
4‘\\
bt
=
A
’
g
(A
P
e
pol
7
a
g
/H}
=
et
Rk
o
{w
S
b
I

A AR AT 31 R R FGMES 0 BAeT BT et B

(s

MERAE RSP G003z P 1600 £k E L RE R el pF e

(-)#Z2d5e pfEa K2 1 (2 )3

Ny

N

DFLFEARSFEG - L]

4 MICKLETHWAIT & WOOLDRIDGE, supra note 8, at 12-14.
4 Janet McLean, The Transnational Corporation In History: Lessons For Today?, 9 IND. L.J. 363,
367-70 (2004). JAN DE VRIES & AD VAN DER WOUDE, THE FIRST MODERN ECONOMY: SUCCESS,
FAILURE, AND PERSEVERANCE OF THE DUTCH ECONOMY, 15001815, 384-385 (1997).
4 <« by the name of the Governor and Company of Merchants of London, trading into the East Indies,
be and shall be, at all times hereafter, persons able and capable in law, and a body corporate and
politick and capable in law...” Charter Granted by Queen Elizabeth to the East India Company, Dec.
31, 1600, 1 INDIAN CONSTITUTIONAL DOCUMENTS (1600-1918) 1-20 (Panchanandas Makheriji eds.,
1918).
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N4 (F A R RS HMAZ R A FRENET)(2) %0 P45 5

)

LA FBEFRARE (¢GPS RSP ST I B

v

Zrpv 2 FE ) FRZEENIES S HRAH w3 () 2P 2
H (BEH2mEfHEsIE)(T) afeg (Seal); (=) @21
(governor » 2385 g ) 2 £ § (committees » #3852 T8 % ) 23K E »
A EH S EES N s 12 % - K Governor 2 Committees 2. s (=) ¢

# & & €& (public[k] assembly » # - % the General Court) 2 # {7 > ;4 & p

1_?_’15';}};] :HJF’f Lo ke ci\‘ AP LT TEY 432 P58 LR
BFE2FFEr® > VAT ARG F RPN L RE VRO on BT 2
et 48 T & 12 eh ) (reasonable) T %2R (laws, constitutions, orders and

ordinances ) » §7 48 = & F1 TP FRARRI 2 P PE ZE P IR T R R o
proopER I TR AP T ERE R HAH R N1 R N

RPIA A - TARR 2 Hoh s o

4 “to have, purchase, receive, possess, enjoy and retain lands, rents, privileges, liberties, jurisdictions,
franchises and hereditaments of whatsoever kind, nature, and quality so ever they be, to them and their
successors.” 1d.
47 “by the name of the Governor and Company Merchants of London, trading into the East Indies, may
pleat and be impleaded, answer and be answered, defend and be defended, in whatsoever courts and
places, and before whatsoever judges and justices, and other persons and officers, in all and singular
actions, pleas, suits, quarrels, causes, an demands whatsoever, of whatsoever kind, nature or sort, in
such a manner and form, as any other, our liege people of this realm of England, being persons able and
capable in law, may or can have, purchase, receive, possess, enjoy, retain, give, grant, demise, alien,
assign, dispose, plead and be impleaded, answer and be answered, defend and be defended, release and
be released, do permit and execute.” Id.
48 «__it shall and may be lawful, to and for them, or the more part of them, being so assembled, ... to
make, ordain, and constitute such, and so many reasonable laws, constitutions, orders arid
ordinances, ... for the good government of the same Company, ... and for the better advancement and
continuance of the said trade and traffick,...” Id.
4 “IS]o always as the said laws, orders, constitutions, ordinances, imprisonments, fines and
amerciaments be reasonable, and not contrary or repugnant to the laws, statutes or customs of this our
realm.” Id.
% “the said Governor and Company, so often as they shall make, ordain or establish any such laws,
constitutions, orders or ordinances, in form aforesaid, shall and may lawfully impose, ordain, limit and
provide such pains, punishments and penalties, by imprisonment of Body, or by Fines and
Amerciaments, or by all or any of them upon and against all Offenders, contrary to such laws,
constitutions, orders and ordinances,” 1d.
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~ 1844 & & F = 7 ;2 (Joint Stock Companies Act of 1844 ) Jjv3¥ i@ & 2 % ik i
2ZEF AP 0 NHEA - LR o T L5 “deed of settlement”2. T 2P F

(company’s constitution) = i % =¥ (Companies House) % :z s » 7 B~{8

Fh4 iz =1 11 (to be incorporated ) - 7 4p ! iﬂz % 0 1844 & 12 deed of settlement

U blhr W2 E F 2P E ERe S DD 2R ek F 2 o MICKLETHWAIT &
WOOLDRIDGE, supra note 8, at 28-33.
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4

242 EG =220 4 (legal personality ) » H %%

i}
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|4
{w
T

ETS

AL AR ; % (partnership) - 482 o

F 7 1856 & 2. & 3 = ;% (Joint Stock Companies Act of 1856 ) R & & K
BMEFRA2DAE2 202 %Eiir;’ﬁ ' = (limited liability ) >3+ > «
B2t 2SN PR F AR DR E AP FARLAPH R o

BB MR E AL AREED D REFARE HAL B

FAIBMELFAP 2w FRFEFAL S 3 RS AL A2 b
FoOP B s REFAEUME NIAPHA S » 2284 o § B b

<

% i» (shares)» %=

f-\m
pai
=
K3
™
=
>~
i
R
F
&'I!-
Y
=
o
-nt\;
4
i&
X
Y
jing
Ry
W

v

“deed of settlement” » 4&32 5 R EPF G2 imA A > 2 AN 27 EREGF X

-

M1BA4 E LR P Y (SRR B TP F]

(company’s constitution ) o R4k < w0 frit 0 AIH T IE F pE A ,_%‘«

FRODEw KR R 27 FRHL T2 FF ) (company’s

S

constitution) » = L EFH X P F MNP FF T 22 22 HApk o Ad

1844 & £ 3 = @ ;% (Joint Stock Companies Act of 1844) ¥ > company’s

52 SALEEM SHEIKH, A GUIDE TO THE COMPANIES ACT 2006, 245-46 (2008). L. C. B. Gower, The
English Private Company, 18 LAw AND CONTEMPORARY PROBLEMS 535, 535 (1953).
BOH R A RS R EEEE G *‘7—;- fFpd 2 ks a A 1855 &2 % UF
iz ;% (Limited Liability Act of 1855) > @ 1856 & F =~ @2 7 -5 "IF T4 f~ o e
MASON, supra note 3, at 4-5.
% MASON, supra note 3, at 8.
5 Gower, supra note 52, at 535.
% SHEIKH, supranote 52, at 245. & % » #4532 F 4-50
5 e w #3239 o
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constitution x‘«;}ﬁ deed of settlement s > = i+ ; & = 1856 & & F = 272 (Joint
Stock Companies Act of 1856) ¥ - B #;1 memorandum of association % articles of
association = &< i+ o @ ~ 2006 & = # ;2 (Companies Act 2006 ) R #-
memorandum of association z_ % 4 » articles of association z_ # > @ #-2> 7 2
& % T_& 5 articles of association 12 % 4 & # %_if i 2_ " & #£23k (resolutions &
agreements) o H i 2 B E A AR EZ 2 E 6] BlAed B~ T4 U E 2
W RA P2 2 &% 5 memorandum % aritcles of association 2. % 4 0 #&
Moo T EATE D 20 P S RF AR A2 AN (IRT articles of

association®®#¢ company constitution®z_ =% -
Fo2F TALAFZFEE T

HGET B2 AR EF TR, - LR > RS T ML AR
Ro(FEF - ET) gai\: Ir%‘i’f—ﬁi-" LN s g 2 (BRI pF SRR
B () (2l apA) Ry TRPIRR 2 o KF(LEE)

PISI® 4o TR frlce RS o AR 0 B S BT o pAe T
s 50 ’E_

&
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3
S
<l
..}4
”'.'I
b
\\\
ﬂxL
N
¥
s
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-
W
Ji
i
[
3
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oy
FITRS
W}
|l
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S

%8 MASON, supra note 3, at 8. Companies Act 2006, c.46, §§17, 29 (U.K.).
%9 Companies Ordinance 2012, c. 622 88 2(1), 75 (H.K.).

60 Companies Act 2006, c. 50, § 22 (Sg.). Companies Act 1993 § 26 (N.Z.). Corporations Act 2001
(Cth) s 136 (Austl.).

61 - I'If'i?—_lﬂ () BH A - i?‘- /A_f/A4o4,g¢; ¥y o /\%i <<*$;{,~>>>$7§—j€—_
Ao RKZCR TIPS X RAEX2 R o (FF)AXFTAE (BE) BETAF o
X (HE) ATUPY w2 g o(3) AL AP AFEFEGFRELY o X iEs o fRL o
eBAE) YEZF o (F LN B) EFATA (L) F oo B o (BE

62 Thge ;- (W= ) & o*%ﬁ;ﬁpJﬁLﬁ/&’M&ﬁ:ﬁ (o) A2 R L2/

oo FoRBER) A£Y RS o (Gr) 2o RE2HE G *>>a‘~”%f£ﬁ <<p ) RA

F ) G ) G5 Ry e s e On) B B

;ﬁ:*’ °<<?f€' f’f>> 'Jlehﬁzfiﬁ” °<<w/§ r§"rb‘ E.>> ?EEA'E‘. J(<E—?°5‘FJ?—'%$’5‘>>°
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W

FRAEAFA SIS R R Ry LT P 1S RO R
ZFFF NP FARCHEER L FrA 22 00 D ARl g 0P 2R
fio @ AR ST F R

TROPZ A EEHFAFRSP AL SR
ARP PG AT B G X ARG S P EERLR
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o HEREL SRR T AR OPER G

ED
Ao
P
.‘k\’
=

A%agawﬁi’g;zgﬁﬁ“o

FoeRF oL e FREATP EFENLYRERF A RE O

AR ut e BPeFYERALYT > P e cBAFRBT LY

Pl

Bfhend JHBALREFEYFESNLTER D RERDLAF) 5

Ly oLy a a0 P AR EEA B3t G < 1808 2 1899 & 4

RE R AFLEFRL o R AED S AT L1028 E 2w e L

B34 (2000) (AP ey e R )0 T 270 St g 252 (1995)0 (A
ﬁ%&%é??&ﬁ’“ gz RBE Y s) k&*(ﬁ%%%:ﬁﬁ%ﬁﬁziﬁi
PALT Y B) T 46-47 > St 0 e o
R (1995)’ #4863 T 6163

i%\—i (1995) » % 431 63 > | 49-57 -
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FpAEReaHEd o e L2 FRER T RFEF P AAFE 0 @&

AP AP EBFL T p e L1023 F 1 1P pARP LA T

FE 2R AL p AT G EAT T 2R

FORTREHSLZEFRAEZERRZLDOTEAT A NIRRT E
66

FEYLFARALAL T2V RA 0 TR DT P IEG IR
FE o PTG Y B A R et d A 1003 Eql Rl (R
EY Pz (2P RE)e R EP g RES L TRPEE R TR, 2 TR
Ry zF o B TR R BARARRR 2P LR R AMNE S p 2
PR A2 A A RERILE 2P B P IREYT o ¢ R AR

AR A2 aFEY oy P EARL R AR EFTH 2 B2
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TEEY ERARFIIS S H B LR PR

=N

PR RSP EERT
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R SN R Y
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£88, 5 T4 Ik e L AN EREE
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Frr o

Fe3E B8 o238 EF

FREL 207 R BEM A REFREZ AAPR o F A AEw

PR PE 0 E A2 2 R A A B PR N RO R I R .

66 i%\'ﬂ (2010) > #w#H2x 63> F 109 ~ 114 ~ 317 - %\—ﬂ (1995) # #3163 > F. 66-83 -
o7 (~FpE)-(2e) %2-35-53-100~ 113 ~ 114 - 12811§°%21'$T"F,L4‘7ﬁ,
f*%bpf"*ﬁ.l'i‘_g.ﬁ__ﬂ FREFENTER
68 =% /"3\3%—5!,5_1?,].\—"“ (1995) > % %21 63 » J. 83-89 ©
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PEHLFELSEA AL ERTEL L REYAE ¢ R AR
AT SN AU RA - RERL PR L E L Y AL

B NF R RS 0 RPN LR > R G RIHE 0 ¢
MFCFRRARSE F O £ F b i eho @3k 2 41 & (general incorporation statutes ) »
Bt o P2 kS pFEp (regulatory competition) 00 £ R L 0D P 0E 5 #
NPRAEALANS > HY R FEAHT FH F b5 articles of

incorporation » # s & P £ R R FRH G bylaws» B F E L L 2P 2 NG 7

FRMNERERZ AABER2Z 220 Rk Fhed ST BN
R e B R A2 o B0 P 3L 2 T4 % (memorandum of
association) 2 % T % 42w p| | (articles of association) & %4 o {& A & =~ 2000

P
& T

—N

S fF (21993 & )~ (31998 & )~ K (> 2006 £ )~ A B
(3 2012)~ 574k (32 2014) T2 > g - s8-8
PCH N - o T B SR S FT4cH 2 182 > 2 #-memorandum % articles &

e TS

# R P 4%- memorandum z_ p F 5~ articles - # 12 articles ¥ 5 & 7 2. H - F 42 »

-\\

sz 2P R s T 22 &%, (company constitution ) -

mOIRLFERS P2 BT F L4 % memorandum of association 2. 2 %
FLof! GREFFHI I EF oM GEEP 2 2
WFVNEE T AR ad BRI PR ALY TEZ D

PREBHLAPER CFRAPRENPIERTF LALLRT P

N
-
N
4
4

%2 | o2 % 4% (articles of association) *+ » & # Z H & £ 5 BEBF fe2cd 2
kg R AR AR R0 4B 2 P E B B (- memorandum z

» articles 18 » = if“l]“% memorandum 2_ 3L z_- IR {72 W% 7 articles of

O M ERSTEHILFEREL 4% 0 342 0 Lyman Johnson, Law and Legal Theory in the
History of Corporate Responsibioity, 35 SEATTLE U. L. REV. 1135 (2012).
0 Companies Act 2006, ¢.46, §§ 17, 29 (U.K.).
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association ¢ (> > 7 F AR 2 > HP g L TR pwA] 0 L ERWAZ R
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.4,
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T

" &L & %22 (The Prussian Joint-Stock Act of 1843) » @ IR £ R4 % >
oz D> 2 @2 | (Das Deutsche Aktiengesetz, AktG ) ( German Stock

s 24

[ LI - FAN I

Corporation Act) » *+ & < 1937 & &% » 1965 & & $ +

W
(w

'
&
(\x
e
|
o
ot
Ar
\
-
=
=
S
>

DFEE 2B AEE RGP L RAEHG

“Satzung” R éz ?E‘::j l,li_/l{- > ¢ _E'_e}g [ i-_q‘i_ ] 7 fé;‘._.}\71 o

pAad =~ 2006 &% 72 (LALE) % 26 R TR A4 (Ko

7)) 2 gaHE T ed, (Tud A ) (Articles of Incorporation ) 2ot > p A

S

AP ET A R A B (i) RE2 - A o pis28E (8 A
1800 %) 2 (Fid) 5P 25— MEFRARE2L P LA H? 5 1%56

ZPF WL ENPAR 2 R o PIn 32 F (F 71899 F ) FiE Y LA

N
\\\

>
_q_
Bl » BIiE2 B2 2%T545p (L4bE) 2 RA%.

R (FiE) %2896 T 2@ (CFA3A 0 3 3 dEs DRSS
gA 0 F > EFE “Stock Company”) 2 "F4z, s T2 ) (G 5 3

= & 2 fu3¥ 5 “Articles of Incorporation”) - & R 2 3t ~ 1962

£ 4% 0 1963 & ¥ {7 o

L <« Die Satzung muB durch notarielle Beurkundung festgestellt werden. Bevollméchtigte bedirfen
einer notariell beglaubigten Vollmacht.” AktG §23(1), available at
https://dejure.org/gesetze/ AktG/23.html. & ~ %N % 4o @ “The articles shall be established in the
form of a notarial deed. Attorneys-in-fact shall require a power of attorney certified by a notary.”
German Stock Corporation Act (Aktiengesetz), English translation as at September 18, 2013, NORTON
ROSE FULBRIGHT (Oct. 2013), available at http://www.nortonrosefulbright.com/files/german-stock-
corporation-act-109100.pdf.
2 Japanese Law Translation,
http://www.japaneselawtranslation.go. ip/law/detaiI/?vm=04&re=02&id=2347&|vm=02.
By (£%)(2009) (4AkE) B 1517 KR G ER -
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82 PauL L. DAVIES, GOWER AND DAVIES’ PRINCIPLES OF MODERN COMPANY LAW 67-68 (8th ed. 2008).
Blodgfadiz834(1) R FAFRAZE RFE ¥ 2 TRA AP VAN LSITE
B A 2 Y A~ AKEFARZ P F ¢ “The court may, on the application of a director or shareholder
of a company, if it is satisfied that it is not practicable to alter the constitution of the company using the
procedure set out in this Act or in the constitution itself, make an order altering the constitution of a
company on such terms and conditions that it thinks fit.” Companies Act 1993 8§ 34(1) (N.Z.).
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gives rise to a claim for damages for breach.” Dungowan Manly Pty Ltd v McLaughlin, 90 ACSR 62
2012).
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42

doi:10.6342/NTU201602348



«r
A
JS
‘ -
(:‘
A
H
W
&
|4
W
&
=
W
pm
=
X
N
N
i}
W
ra
W
AT
We
W
+%

N
2
=
N
ol
W
_j
b
;T
-+
e
(w
1€
o
‘rq.
Ny
=F
i
=l
(b=
‘;‘._
?‘_\_
5
%
el
2
(w
¥

B S LVRIENSTEE ZHERAF I TS L O F A

N

RO B R 2

gh‘i

WY o BRI L E TR (Statutory contract) > it FPRFBIRFARZ o P
BAHRA R P e RO A FETE R IR T2 R EME > U R Y

PEFCSEACAIEENFE G RO G A Z BN 2 FRTE

H

\\

R aTma AL 2 Bsnd > BARAWMRTARS F 282 T PHF

2R R R AN L ARG B A A ARHIRE TR AR

108 «A company’s articles are rules, chosen by the company’s members, which govern a company’s
internal affairs. They form a statutory contract between the company and its members, and between
each of the members in their capacity as members, and are an integral part of a company’s

constitution. ...” DTI, supra note 30, 1 65. DAVIES, supra note 82, at 66. Soden and another Appellants
v. British & Commonwealth Holdings Plc. and another Respondents [1998] A.C. 298, at 322. ADOLF A.
BERLE & GARDINER C. MEANS, THE MODERN CORPORATION AND PRIVATE PROPERTY, 125 (Revised ed.,
1968).

House of Lords, October 16, 1997. [1997] 3 W.L.R. 840; [1998] 322

104 3235l F 93940 25 » 402> F 170 58 % > w4hir 2 | 4546 -

105 «A contract for which a statute prescribes certain terms is known as a statutory contract. Statutes
usually, govern the contracts made by public entities. However, some contracts by private persons are
also governed by statutes. For example, a statute may define and set minimum standards for terms in
home-improvement contracts.” US Legal.com, http://definitions.uslegal.com/s/statutory-contract/ (last
visited: 07/10/2016).
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ordinary contract debt) 110 .

-

fiB P ERS 86T 2 T 4mp] | (articles of association )

109 “The constitution of a company has no effect to the extent that it contravenes, or is inconsistent
with, this Act. (2) Subject to this Act, the constitution of a company is binding as between— (a) the
company and each shareholder; and (b) each shareholder— in accordance with its terms.” Companies
Act 1993 § 31 (1) (N.Z.).
110 <(1) The provisions of a company’s constitution bind the company and its members to the same
extent as if there were covenants on the part of the company and of each member to observe those
provisions. (2) Money payable by a member to the company under its constitution is a debt due from
him to the company. In England and Wales and Northern Ireland it is of the nature of an ordinary
contract debt.” Companies Act 2006, c.46, § 33 (U.K.). “Covenant”z. % &% 5 @ “A formal agreement
or promise, usually in a contract or deed, to do or not do a particular act.” BLACK’S LAW DICTIONARY
POCKET EDITION 182 (4th ed. 2011).
L A3 2P 6% 86 %% 138 (Effect of articles/® #2m R ehc4 )il 4t & & iE b2 2
IERRAS) rﬂ_q_;ﬁi m ] — ’"‘*}":fjjzi\ PE G & <<4k4 DEER]) Ep o T— (a) ﬁ_—(l) A fex

LR 2 (i) B fes ;‘;_,_,wa\-ﬁ o iriEregamsgalgnd 52 (b)
,p\zﬁd,,;\ ] GNP EE L il ijgﬁz‘a"vi g_ﬁ_ W?’Jm“rp EY EE e | FIEIEE R A
“Subject to this Ordinance, a company’s articles, once registered under this Ordinance or a former
Companies Ordinance— (a) have effect as a contract under seal—(i) between the company and each
member; and (ii) between a member and each other member; and (b) are to be regarded as containing
covenants on the part of the company and of each member to observe all the provisions of the articles.”
Companies Ordinance 2012, c. 622, § 86(1) (HK.)). F iE% 2 B & Rz F 427 (5 B H R 72 &
oo
112 «(1) Subject to this Act, the constitution of a company shall when registered bind the company and
the members thereof to the same extent as if it respectively had been signed and sealed by each member
and contained covenants on the part of each member to observe all the provisions of the constitution.
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ﬁﬁJ’%5—?§$$i4’FiﬁiiﬁYiﬁﬁiﬁééiEi%i
(...under which each person agrees to observe and perform the constitution and
rules so far as they apply to that person.) 3 o ;& 2 2 2 i 5 $Fu] 2 Aot 50 #-F

ilj;z\"l%é%— P\)\‘g_jfi 34 \%[ﬁp\

PR RGERTE BRI HER RS2 S AR OPRERZEZNEE
Aoz @i 2fdz 28 T2 E  (members) M. 272 &8
SR TRHATZBL 2 F AT H A PRSI ALE D P 2

A

7
“~

L

bad

B

feE g2 §3E A FF

) R e B T o B S SN P LA

#\y

Moo
5§ 140(1) B Aol R ~ A B AThe M 2 2P ERT O P A RAEL T 2%
Ao RHAMRE 2 RREGETA T AW P2 H MR AL o vE O

72 >4F % (directors) % = @ 442% (company secretary) °» i ¥ zn s R

-

NPEE I HARRLEREZYLEE A o

FREGEZEZERRBALHDEZIRETTY2 - LEEFRET R 2
b o 2P R/AWHBOFLNEL A BRA LBy AR E YK

(2) All money payable by any member to the company under the constitution shall be a debt due from
him to the company.” Companies Act 2006, c. 50, §8 39 (1), (2) (Sg.).
113 «“A company’s constitution (if any) and any replaceable rules that apply to the company have effect
as a contract: (a) between the company and each member; and (b) between the company and each
director and company secretary; and (c) between a member and each other member; under which each
person agrees to observe and perform the constitution and rules so far as they apply to that person.”
Corporations Act 2001 (Cth) s 140(1) (AustL.).
14 75 2006 EXPE8 33 Ak P iERHE 86(1) c ATt 272§ 39(1) 0 F AP FALL G
ZGUE o @ ,ugcp AP NE 2F 2R cFwi R FLARES 3 & o
1S e :f%vé.‘r_ 113 -
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116 Morris v. Amer. Pub. Util. Co., Del.Ch., 122 A. 696, 700 (1923); State ex rel. Southerland v. U. S.
Realty Improv. Co., Del.Ch., 132 A. 138 (1926); Lawson v. Household Finance Corp., Del.Supr., 152
A. 723,727 (1930); Holland v. Nat. Automotive Fibers, Inc., Del., 2 A.2d 124, 127 (1938); Aldridge v.
Franco Wyoming Qil Co., Del.Ch., 7 A.2d 753, 758 (1939), aff'd. Del.Supr., 14 A.2d 380 (1940); cited
from Wylain, Inc. v. TRE Corp., Del. Ch., 412 A.2d 338, 343-44 (1979).
117 BERLE & MEANS, supra note103, at 121.
18 Id. at 121.
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Fpr 2R (X9 (%= A41F) %) (Contracts (Rights of Third Parties) Act

1999, Chapter31) § 1 ?’P#ﬂf NP RBRLFZAJEEZYZT R PR R

FAERERRBIZOETANGZE A @3RN ABZAEFZAHIETY
PEZAERGRIINEEERRET TRl (£ (%’:i?ﬁéﬂ) (3

) (Contracts (Rights of Third Parties) Ordinance, Cap. 623) § 3(2)(g) » 7= #-=

PRI R PE ] R R

# & Hickman v. Kent or Romney Marsh Sheep Breeders’ Association [1915]-

P

oo Astbury B pAp i T 2B (- ) R S FE R ARFLE
G5(2) RARERES F A2 F2AANTAZ 27 R P ot o R

HAMAENLFETAKR(Z2) FRRFELT SR BINERBLIEL > AR

BOPEAR T ENERMN R0 T2 > T 2P 24 F > ANESR 2B
A g R AR P FHRE P REFTAK  Astbury 2 Ftt kY 2 8
f2o St > 2L ERMAY R AR Z AR

119 «“Subsection (1) of this section [sec. 33 of the Companies Act 2006] replaces section 14(1) of the
1985 Act. Its effect is that the provisions of a company’s constitution constitute a special kind of
contract, whose terms bind the company and its members from time to time. Like section 14(1), the
provisions of this section are excepted from the general principle set out in section 1 of the Contracts
(Rights of Third Parties) Act 1999, so that provisions of a company’s constitution will not confer any
rights on persons other than the company and its members. Unlike section 14(1), section 34 refers to ‘a
company’s constitution,’ rather than its ‘memorandum and articles.’ This reflects the new division of
formation and constitutional information between the memorandum, articles and other constitutional
documents noted above.” DT, supra note 30, { 108.
120 @< @ “first, no article can constitute a contract between the company and a third person;
secondly, no right merely purporting to be given by an article to a person, whether a member or not, in
a capacity other than that of a member, as, for instance, as solicitor, promoter, director, can be enforced
against the company; and thirdly, articles regulating the rights and obligations of the members
generally as such do create rights and obligations between them and the company respectively.” #33%
A AR wRIE2, |92
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141 B’ < : “The validity of an act done by a company shall not be called into question on the ground of
lack of capacity by reason of anything in the company’s constitution.” Companies Act 2006, ¢.46, §
39(1) (U.K)).
142 @< : “Notwithstanding anything in the constitution of a company, a person is not affected by, or
deemed to have notice or knowledge of the contents of, the constitution of, or any other document
relating to, the company merely because — (a) the constitution or document is registered by the
Registrar; or (b) the constitution or document is available for inspection at the registered office of the
company.” Companies Act 2006, c. 50, § 25A B (Sg.).
148 m3n 9l # 01 % 24 p 7 3 % 09102010620 5.5 -

57

doi:10.6342/NTU201602348



"
TOREANEG GFE  LEARAFL SRALE  uEmAE LR
LR E R
BRI RE T AP AR ARG TG 2L S p Y
L RPRTAN CERLA B FURBEY 2B BRI - RARELP T
ZAEREFARZEAGEF U AL AP TR LFREE& 4

Wk FARY AL s 20 F AL Fde .

AR PEF 6 RERT T AP F L H et IR A BE2 U] FHAR
LRFZA o 2 e B8 ERTT(&) 2P ¥ 3l N & T4z "
PEHRL AR A o ) FHERTERZE Y208 ES 5EEF AL LFF R

ZFF TP ARAFOP AT T SPHNEEANE FEEARL

&
Ba 2P HEEAM e ET 2 0 B2 A E G AN AP R FBMAT LT

AP FL B ARG AR T LEF AT RATRTL P IVEA S 28

W R B2 05 AR S FH 21 A TN A BB AR IT ER S F Y 2262 5% F A
BBARIT ER S P FHATI AT H A 2 RFE2ROP AP ERE L (-)F % 40
PPN A PR R

58

doi:10.6342/NTU201602348



AmT e P LR LR o e b 2P E R 1252 P Ui
TR A kApirk 2 2ETER - 2 P F N R I HN TR R LB ABHEL
L PP APHE AL AEEBEE NP R Fep F o Hik- L

&A%
HWFAAG 2 Ffp FL A YRR 28 B2 75207 FF

ERAFHEALLTNGREATEILFE TV RIPHAGILIL O ATER

WG o R AT N EE R AR AR el Rk L b .
FRE2006 &2 P8 A0 TRIFNE AP L LA MH AT 2P E

FHNET LTS REC AR 2P LR X IR A

N

28 4A0Q)D)AIR T F2Z 24P A R PRILT LR P HY R AHE
TR A A FEHETEOPE TP EA R LER A 2728

25B(1)(2)r Rz > g EHdk = Pl AR P g\ B P LS

‘\1

ZERAPHAAT O REAEEF U] B AR LR A SR T ApEe
RPI AR E A T RAEFERPL AN O ER A P28

40(1)(2) 2 % ¢

W A2 ER S 11428 F 22/, o

146 ;< : “In favour of a person dealing with a company in good faith, the power of the directors to
bind the company, or authorise others to do so, is deemed to be free of any limitation under the
company’s constitution.” #8:F ¥ %P ¢ &a 0 wihin 2 F Tle

¥ B < : (1) In favour of a person dealing with a company in good faith, the power of the directors
to bind the company, or authorise others to do so, shall be deemed to be free of any limitation under the
company’s constitution. (2) For the purposes of subsection (1), a person dealing with a company — (a)
is not bound to enquire as to any limitation on the powers of the directors to bind the company or

authorise others to do so; and (b) is presumed to have acted in good faith unless the contrary is proved.”
Companies Act 2006, c. 50, § 25B (Sg.).
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AR AR FREREL P AL RPN FH LR AN

5

FARSEE 2P ER B AR SR ERLE 0 PR UK TR
FRAFR F - FAITERE 2 F TR R L ERLRT ) B2

AL P R HTEBEA > S SFRENERL T2 ARHA

PRSI FEHZ T E AR NERFEFTBEIFATH Y
ZEEUERPEY BREF TR 2 A SR L IR ST H

AR AT R FREEIY P A R RE 22 B

¥

FRAPERI 2FFRAGEF RS FFEMRITI 2T f 72

w

B P Am 2006 & o728 19 #2422 T > K+~ § (Secretary of State)

gk kg2 THEE o 2 %48, (model articles of association ) p % - A % >
&
9

ool

ABE P ECZF B ERSTEL G AR PR 2 RIS B M
7 @ £ (Financial Secretary ) # # ¥ femp| = 219, ¥ 5 7  wEFHEOF >
PE AN ERBIYL o X Fk At f 47 (World Bank) Doing Business 2014 %

20157 # B2 F4 ¢ > BESF LAY R F 2 > A o 7R 2 “startinga

WS AR REPHEFRELRAT 2 FLAR S -5 P FR -
191 (1) The Secretary of State may by regulations prescribe model articles of association for
companies. (2) Different model articles may be prescribed for different descriptions of company. (3) A
company may adopt all or any of the provisions of model articles. (4) Any amendment of model articles
by regulations under this section does not affect a company registered before the amendment takes
effect. ‘Amendment’ here includes addition, alteration or repeal. (5) Regulations under this section are
subject to negative resolution procedure.” Companies Act 2006, c.46, § 19 (U.K. )
92 28 (2PiER) $ 78 :T() M P ET ;‘g%&ggﬁzujﬁﬁn;}% s A 2PE R R
Ao () MiEsthod mmRlFEADE R BT B3 BB xw g\; %k Behs
7 o | F#E®E 2 54 (1) The Financial Secretary may;, by notlce published in the Gazette,
prescribe model articles for companies. (2) Any amendment of model articles under this section does
not affect a company incorporated before the amendment takes effect.” Companies Ordinance 2012, c.
622 878 (H.K.).
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EHEG - k2 kE S EEE AR HARA T EG 2Y R E

AU X EAFTEMREFEF I 072X ERZ AL &
IRT R B o FIAT e BUOR A E BALs 2 PR RS

BhE GRS ZETIFIHBER B AT a2 R 445 Doing Business
b ? o f 2014 Eimb 2 N ATk s S & A 2015 2 2016 3R 2 ¢ E
BT FRE LI LT - > 22016 B A o Hrhe b TERE BT A
( protecting minority investors ) % 34 {7 %2 % | (enforcingcontracts) = 38 p £ %

~A

s — 0 270 P2k 2 4p B 2 “starting a business” g B PR L % L o

Foobo Rk s AL o P53 ¢ (Asian Corporate Governance
Association, ACGA) = @ ;pm@ = g4ap 2 CGWatch2014 ¢ » # 5% - » F|pt 4 %

it o P2 gl e Pk e HARE G 240 %'f+194

R
|4
W
@
N

PP EHN AP RPN GRS T ERTE R
FAACELFA Y (WAR) 7 2 U TR F A - @ BRG] TR
PRmEAREDTEY ¥ (WHF) - ] ‘?\ﬂﬁiﬁﬂiﬁ (4ef i % 754

B2 R 2ERE PR PRI g R o AP MR T TG

198 229 ¢ %4247 & ® > Doing Business 4 =t http://www.doingbusiness.org/ ; 4 & & T4l ¢

http://www.doingbusiness.org/data/exploreeconomies/hong-kong-china ; = 4 & 4L :

http://www.doingbusiness.org/data/exploreeconomies/taiwan-china (last visited: 07/10/2016).

194 =8 : ACGA = » Library, Regional Analysis, ACGA Reports, ACGA CG Watch 2014 Extract,
“CG Watch 2014 — Market Rankings” (Presentation by: Jamie Allen, Secretary General, ACGA),

http://www.acga-asia.org/public/files/CG_Watch 2014 Key Charts Extract.pdf (last visited:

07/10/2016).
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HLEER T FLAN P FEBAEY o AR INEEY o HleEE S

FEEERMITRPZE R TN -

i

4“\5

ARAPEHNRRLA AR ERLE A LG EAHA P

"

2R FEE R RS T D PP A AR ERE
%

#2006 £ 2 7 5 S~ Z A EEARE T2 7% (company
formation) 2 T 2@ & % | (acompany’s constitution ) o & & 2> & ;& #73] = &
2. &% > ¢ 7z o7 742 (articles of association) 17 % H @ 52 2 = f #9543
WiE2 TR es 2= B F & 2 %38 (special resolution, resolution and agreement

agreed by all members) % -

2006 F 2w 0 ERERAFERPTARS A BT AL G
memorandum of association % articles of association - 28 @ 2006 # i3 ;= #f B>

z -

memorandum z_ %4 N % & 3 articles 2. ¥ > Z13 2. memorandum fig {8 ©

195 <« Unless the context otherwise requires, references in the Companies Acts to a company’s
constitution include—(a) the company’s articles, and (b) any resolutions and agreements to which
Chapter 3 applies (see section 29).” Companies Act 2006, ¢.46, § 17 (U.K.). “(1) This Chapter applies
to—(a) any special resolution; (b) any resolution or agreement agreed to by all the members of a
company that, if not so agreed to, would not have been effective for its purpose unless passed as a
special resolution; (c) any resolution or agreement agreed to by all the members of a class of
shareholders that, if not so agreed to, would not have been effective for its purpose unless passed by
some particular majority or otherwise in some particular manner; (d) any resolution or agreement that
effectively binds all members of a class of shareholders though not agreed to by all those members; (e)
any other resolution or agreement to which this Chapter applies by virtue of any enactment. (2)
References in subsection (1) to a member of a company, or of a class of members of a company, do not
include the company itself where it is such a member by virtue only of its holding shares as treasury
shares.” Companies Act 2006, c.46, § 29 (U.K.).
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AHEH AP E RIS BT P RFENT DR T EF AL I AT

ié‘gﬁﬁfﬁgie‘ ;%——a £ fi_@ﬁ}; 2558 1 i %%*1960

B 2006 # i3 {5 & = 2. 2 & » 2 memorandum of association } &% zxp
(m)HZ2P 2R (Z) BB E L2 ARLF 0P FE5u4L 0 -
197 o ylag ez g2 R %) 0 i 5 Department of Trade and Industry (DTI) #l 72
=P (explanatory notes) - #z 4245 1998 & DTl £ 22p > 8 =4 o 923847
z 2w Ay A2 7 4R 4 Company Law Review ¥ 2 223k » i} @ ¥ ¥ 3 H
- AR s FRA T2 2006 £ 13218 0 &P F M e 5 articles of
association - m 7 # 7z memorandum of association ° f& pF » & B o 7 2 #2148 R ix

(Secretary of State ) &-¥F & &= & 5g # #i#> 3 42 (Model Articles of
Association) ¥ 5 FEk L% > 4 3§ * (default application) »+ 2 719 . A2
“TF7 3 2%+ % > 12 articles of association 2 # #°4=F 42 5 2 > F memorandum
BILFZOPTHGFNZE A B R AR 2 L AR AT IR B
RiZ > BRaf@vind 22 Fuiiks WA m®Rk 23 2/ Ak 47

DS

N
e
R

i
A
%

X

F

FRE RS SR RS PRI P RARfLS TR

@R | (articles of association ) » ¢ ¥ » %% & % 3 3% % 2 4 2% (Part 3, Division

196 <« At present, companies may divide their constitutional rules between their memoranda and their
articles, with the terms of their memoranda being capable of being altered after formation in some
respects but not in others. In future [for corporations incorporated after 2006], the memorandum will be
a very simple document of purely historic significance, evidencing an intention to form a company, and
all the company’s key internal rules on matters such as the allocation of powers between the members
of a company and its directors will be set out in the articles...” DTI, supra note 30, { 65.
197 (1) A memorandum of association is a memorandum stating that the subscribers—(a) wish to form
a company under this Act, and (b) agree to become members of the company and, in the case of a
company that is to have a share capital, to take at least one share each. (2) The memorandum must be in
the prescribed form and must be authenticated by each subscriber.” Companies Act 2006, c.46, § 8
(U.K).
1% DTI, supra note 30, 111, 4, 34.
199 Companies Act 2006, c.46, §8 19, 20 (U.K.). *mitsh » -2 A% 2 % x
82
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2) WEFAMPIAMAS  FARE o L2014 D 0 4R BT
b7 ek 3 K 2006 F 2o o 70 0 B0 P F 424 5 memorandum % articles
Ao FRm 0 2014 £ 25 (T2 RTE ¢ M"f memorandum 2_ . z_> I *t§ 98 if < *

MEMRGF 2P RpES @ EH T2 T esg 2+ %, (memorandum of

FERDPRWPLEBE AR DT E 0 RAS BT AL

M

memorandum of association % articles of association & ¥R 4 » RX4cf H i £ & K

o

+ 7 5 5 SN
- R

N

B o RTAe s 3 2014 # 2 @2 032 R - memorandum % articles

& H - <2 MG constitution o HE RN P2 B2t 0 ik AT
B2 37082 2 2 f memorandum z_ 2k 2+ > 132 15 & 22 P 7 4] 2

[
&

% 2& memorandum of association o @ % ;% @ > 2 2§ » 2 memorandum 7
BB P FEHIARET 0 4L 5 2 articles of association 2. — 842005 FT4c o PR

B3 2 % 5 o 2 2. constitution & 7 # memorandum % articles?%?

Fr I i

Jomn Ak s FT4cl O P02 3 2014 £ 12 ¢ 5 #- memorandum of association %

v

articles of association g & = H — < i* constitution - p* =t i3 = 2. p ¥ & 5 3 FFE

200 «In this Ordinance—articles (3 #%.:@ ]), in relation to a company, means the articles of association
of the company; Note —Please also see section 98. A condition of an existing company $ memorandum
of association is to be regarded as a provision of the company s articles.” Companies Ordinance 2012,
C. 622 § 2(1) (H.K.). “A condition that immediately before the commencement date* of this Division
was contained in the memorandum of association of an existing company and was in force is, for all
purposes, to be regarded as a provision of the company’s articles. ...Note: *Commencement date: 3
March 2014.” Companies Ordinance 2012, c. 622 § 98(1) (H.K.).
201 1d. 8 98.
202« <constitution’, in relation to a company, means — the constitution of the company which is
registered with the Registrar under section 19, as may be amended from time to time; and (b) in the
case of a company incorporated before the date of commencement of section 3 of the Companies
(Amendment) Act 2014, the memorandum of association of the company, the articles of association of
the company, or both, in force immediately before that date;” Companies Act 2006, c. 50, § 4(1) (Sg.).
Frhe AP EA 2014 23 > AW 2015 872 1p 3 2016 F % - % (QL) AR T o
BOPFM AR B3 E - R F 72 N F - Singapore Accounting and Corporate
Regulatory Authority (ACRA), https://www.acra.gov.sg/Legislation/Two-
Phase_Implementation_of Companies_(Amendment) Act 2014/ (last visited: 07/10/2016.)
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# »5 (Two-Phase implementation) » % — fAf&3tad ~ 2015 # 7 % L p {7 »m
Myt d RAed - A3 s HE- FRZHN MBS R WLE
32016 # 1% 3P Fogrisz %= (Partlll) § 21 28

42A #5428 T 2 @ 2 & % (constitution of companies) » % & 2 & F AT AR B R4 o

BEEATREA 2 E M AT R B EAL AR ERL PR
EoBERAPEPR L b 3 220 2P 2REN TR S
2 HiCde 3 A24L = model articles of association » #74e 3 B4 % model

constitution o FJt > AW A F 2 2 P R A2 wAh ik o 2 5 articles of

association » f#74c# B i constitution °

WRiFled fodiz2 B2 & memorandum % articles 2 % 4 2

FRE G REFARC 2P AFIAF R M AT - 2R AR
HET BN NP R R AL PR NI BEC P AP EFEE T
oo L p RN P 288 134135 i~ & » 1 % Part 1.5 Small business guide %

12PN EY » VAR E2 §EHNMIT A 2 D252 28 . A w2

203 Companies Ordinance 2012, c. 622 88 81-85 (H.K.). Companies Act 2006, c. 50, § 22 (Sg.).

204 «constitution means (depending on the context): (a) a company’s constitution, which (where

relevant) includes rules and consequential amendments that are part of the company’s constitution

because of the Life Insurance Act 1995; or (b) a managed investment scheme’s constitution; or (c) in

relation to any other kind of body: (i) the body’s charter or memorandum; or (ii) any instrument or law

(other than this Act) constituting, or defining the constitution of, the body or governing the activities of

the body or its members.” Corporations Act 2001 (Cth) s 9 (Austl.).

205 Companies Act 2006, c.46, § 18(1) (U.K.). Companies Ordinance 2012, c. 622 § 75 (H.K.).

Companies Act 2006, c. 50, § 19(1)(a) (Sg.)

206 «“A company may but does not have to have a constitution.” Companies Act 1993 § 26 (N.Z.).

207 New Zealand Companies Office, Learn about, Starting a company, Applying to incorporate a

company, Constitution (optional), https://www.business.govt.nz/companies/learn-about/starting-a-

company/how-to-apply/constitution-optional (last visited: 07/10/2016).

208 “A company’s internal management may be governed by provisions of this Act that apply to the

company as replaceable rules, by a constitution or by a combination of both. Note: There are additional
84
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2 P2 23532 (internal management) i & kg FEE O F 2 R AR
Rl Y ¥ ¥

]!
.
N

T4

PR R R AN, R 2P s L ERLEHTEE

=
=
B
(
>

AFIRFARZ D > FEZRIFE DL OO PINAIL2 %;pv om KF FAEL
SFP > VEEBRAE AT 2 3R AR E (replaceable rules) 1® 5 & 42

BORZ— IR AR %§gg§§_;}sif{i%iﬁ§§—_ﬁ_a 2t @;;;ulgrjiiwzmo

rules about internal management in ordinary provisions of this Act and also in the common law.”
Corporations Act 2001 (Cth) s 134 (Austl.). “[Companies to which replaceable rules apply] (1) A
section or subsection (except subsection 129(1), this section and sections 140 and 141) whose heading
contains the words: (a) replaceable rule—applies as a replaceable rule to: (i) each company that is or
was registered after 1 July 1998; and (ii) any company registered before 1 July 1998 that repeals or
repealed its constitution after that day; and (b) replaceable rule for proprietary companies and
mandatory rule for public companies—applies: (i) as a replaceable rule to any proprietary company that
is or was registered after 1 July 1998; and (ii) as a replaceable rule to any company that is or eas
registered after 1 July 1998 and that changes or changed to a proprietary company (but only while it is
a proprietary company); and (iii) as a replaceable rule to any proprietary company that is or was
registered before 1 July 1998 that repeals or repealed its constitution after that day; and (iv) as an
ordinary provision of this Act to any public company whenever registered. The section or subsection
does not apply to a proprietary company while the same person is both its sole director and sole
shareholder. Note 1: See sections 198E, 201F and 202C for the special provisions that apply to a
proprietary company while the same person is both its sole director and sole shareholder. Note 2: A
company may include in its constitution (by reference or otherwise) a replaceable rule that does not
otherwise apply to it. [Company’s constitution can displace or modify replaceable rules] (2) A
provision of a section or subsection that applies to a company as a replaceable rule can be displaced or
modified by the company’s constitution. [Failure to comply with replaceable rules] (3) A failure to
comply with the replaceable rules as they apply to a company is not of itself a contravention of this Act
(so the provisions about criminal liability, civil liability and injunctions do not apply). Note:
Replaceable rules that apply to a company have effect as a contract (see section 140).” Corporations
Act 2001 (Cth) s 134 (Austl.). ;£ = 7 ;% Part 1.5 small business guide 7 #-%F B 4§ |23 > 5 T2 P
(proprietary companies limited by shares) 4rimif * & # 2 f#dpm o £ 9 > % L6 E P F 4
= : “[Rules for the internal management of a company] The Corporations Act contains a basic set of
rules for the internal management of a company (appointments, meetings etc.). Some of these rules are
mandatory for all companies. There are a few special rules for single shareholder/single director
companies. Other internal management rules in the Corporations Act are replaceable rules. The
replaceable rules do not apply to: - a single shareholder/single director company; or - a company that
had a constitution before the introduction of the replaceable rules regime and has not repealed it. A
company does not need to have a separate constitution of its own; it can simply take advantage of the
rules in the Corporations Act. The company will need a constitution only if it wants to displace, modify
or add to the replaceable rules. [sections 134-141 and 198E]” Corporations Act 2001 (Cth) 1 1.6
(Austl.).
29 Glde  RpRRM A P g 1500 gk T 1T
companies limited by guarantee ) ~ m:}f;Pﬁ #8112 22 Taf 2% @ ) (Noliability public
companies) ~ ™ % ik (2003 # 27 (% 4% * ) iz 4 ) (Corporations (Review Fees)
Regulations 2003 ) *i# — % — % /u\ % 103 7% (Schedule 1,Partl, item103) g»wE R % 4}
iz THEsmp P (speual purpose companies) » ¥ F & B kAR o T b 2P AT fz:}7§
B AL g2 B Ra FH R T4 H 43 ¢ Australian Securities & Investments Commission
(ASIC), For business, Starting a company, Constitution and replaceable rules, http://asic.gov.au/for-
business/starting-a-company/constitution-and-replaceable-rules/ (last visited: 07/10/2016).
Corporations Act 2001 (Cth) s 5E(2)(f) (Austl.).
210 1d. ASIC.

Fez Tt gEEF A2 (public
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Rt o HeY > 2B MBCA 2. £ R4+ 3 W 2@ % 3 MBCA » #2 2 p
WP e g 2 AL certificate of incorporation » @ 2t articles of
incorproation > p FRARF R WAL bylaws o p S AL N 2P FE 2 o FAE
RH e 2P 3 & b @ k) o certificate of incorporation i ¥ 5 4 F

BMOE B2 2P REEM Y 2 L B R L B R FA AL

e

»+ articles of incorporation £ articles of association z_ ® » {&fg 3 3 2o 7 % %

XY

EAAFH 2 HE2 P PINLERFREMF oA T RTINS

Y

certificate of incorporation 4% 5 2 2 F 2% T 5 2 i MoHLg

|
o

F2p e 2avbylaws > BIET ST RIAE > P ER A Es 2032
T3 AT RZZA o S FAA R g VAT EEH L bylaws o & F
gl [ by|aWS > #] T_E ,’,}/ iz E'JJ’ }g_’.,« AR S *g«)f » e Ak F ?ﬁbgﬁ*gfflj

FARET GHF 0 LTI PR L] Lbylaws 2 £ 917 - % bylaws &

21 % - - MBCA »+ & = 1950 & J15% » Bfmii & 5 2007 # %2 5K o % w558 # (5 » ABA fr&
a4 MBCAIRA N F 2837 0 B AT 373 2012 & - ABA 2372 MBCAR A » » 7
# & “Revised Model Business Corporation Act” (RMBCA) ° %3 ~ #7452 MBCA » 12 2007 # %
AL FH ARG AABAML 2P FaMA P 2007 EAT KB o

212 Model Business Corporations Act (MBCA), 8§ 2.01, 2.02.

213 1d. §2.06

214 Delaware General Corporation Law, 8 DEL. CODE. ANN. tit. 8, § 102 (1953).
215 8 DEL. CODE. ANN. tit. 8, § 109 (1953).

[y
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232 Companies Act 2006, ¢.46, § 20 (U.K.).
233 “The rationale behind this is that the model articles should operate as a ‘safety net” which enables
the members and directors of such companies to take decisions in circumstances where a company has
failed to provide the appropriate authority in its registered articles (or failed to register articles at all).”
DTI, supra note 30, § 71.
234 DTI, supra note 30, § 70.
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235 Companies Act 2006, ¢.46, 8§ 21(1), 283 (U.K.).
2% 1d. § 22.
237 1d. § 23.
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75% (w A2 =) 2%, Fid A3k P 5 %8 4 A2 4p 4t % K (simple majority)

2% Companies Ordinance 2012, ¢. 622 8§ 78, 79 (H.K.).
239 1d. 88 81~85.
240 1d. ss 76, 77.
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28 «A gpecified company may adopt as its constitution the whole or any part of the model constitution
prescribed under section 36(1) for the type of company to which it belongs.” Id. § 37(1).
24 1d. § 26(1AB).
25 «A gpecified company may in its constitution adopt the whole model constitution for the type of
company to which it belongs by reference to the title of the model constitution.” I1d. §37(2).
26 “Where a specified company adopts the whole model constitution for the type of company to which
it belongs, the specified company may choose — (a) to adopt the model constitution as in force at the
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the time being in force shall, so far as applicable, be the constitution for that specified company.” Id. §
37(3).
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24 |d, § 42.

25 1d. § 39.
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287 Companies Act 2006, c. 50, § 19(1) (Sg.).
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29 1. § 1923)H T2 W 521 % > RZEBTHEBLIPF T ¥ AR T -
20 14, § 12(2).
291 1d, §§ 12(2C), (2D).
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FHHEF AR 7 2 2008 # 0 EREIRE § 245 2006 £ 2 P2 19 2 A H
IS H

(=@ (3 42) # £ ) (The Companies (Model Articles) Regulations
2008) » A Wl EEHZ B PR R AR 0 F%2 4 2 & - 2 = (Schedule
1~3)» B~ % Lwh tkyp 1985 £ 2 2 2 4] €2 #§~F 4272 £ (Companies (Tables Ato
F) Regulations 1985) 2%z # s (* Table A~F o 3%;2 £ > 2009 & 10 * 1 p 2 »% >

BATE T3 2013 & 5 frﬂa"ﬁ EEFEEEEL2 R

PR BRI PEY E AR P G2 @R FIE 0 R 2 Secretary of
State 3 * W 22 4 W F AL R AL BIAA UE ERED P
FARZ KA LR R A Z ARES T2 2%4 2 TR N R R T
T dZAu Fr? RIFRTAFLZF - ZRZF TP 5P R

WHCH R ARE £ 2 &4 (schedule) ¢ e

FRP2819 T AT FENFLFF RSP 2 EF AR TR
FRMARGEF TP RAE L WP REE L RPN S
ZNPAEIF AR AT N FAREEF AT U SR P FpE L

CEHI L2 PGP LA B2 DE U ATLHRAT

R g TR

A R AR

BERFE S 20 0ERT R4 G “default application”x 4 o 3% iE 2
HHEE A L™ I 27 NR AP FeFAEd a0 8

292 MASON, supranote 3,at 8. ## > 1 F 2 il 5 i %“;ﬂ’ﬁ;’ﬁ,\i » R 2 “Table” s fmi %
Frpit ;5 “Schedule”R|#sd5 T4 10 @ 2 BA MR R4 T RGBT T2 200
E \F’J PEA K)TKIIIZJ: LT o

298 3%% £ 22 2000 & ~ 2007 &9 A Bl G B o & PRI HCE AR A 0 3L ¥ B Companies
House 4 £ > https://www.gov.uk/guidance/model- artlcles of-association- for-Iimited-companies (&
et p :07/10/2016) -

4 B BB S P AR A5 0 4 L 0 MASON, supra note 3, at 8-10.

2% Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 7.2 (U.K.).
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fX
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i

ferd o FLP L 2 RETH G T P2k .

AR ARSI 22 Mo P AR X 2006 E o P 2

2% <(1) On the formation of a limited company—(a) if articles are not registered, or (b) if articles are
registered, in so far as they do not exclude or modify the relevant model articles, the relevant model
articles (so far as applicable) form part of the company’s articles in the same manner and to the same
extent as if articles in the form of those articles had been duly registered. (2) The “relevant model
articles” means the model articles prescribed for a company of that description as in force at the date on
which the company is registered.” Companies Act 2006, .46, § 20 (U.K.). @2 &~ o7 1 T(H
o & R A ii * 24 ) (1) ' IFE 22 (limitedcompay) X = P () iz A% ®
i & (b)) FEoP G B “%E_ » B H srﬁ_#\:}*”!f ) ﬁ’fﬁﬁf&éﬁ-’%iﬁfﬁ s AR ePRCHE F AR
Hw g ?ﬂ[ﬁ[y\ ) :Jzkarpa“ ;‘fgyéjrﬁui#x\g ML F i @3 a- &K e
ek #2422  (in the same manner and to the same extent) 1= 3% = @ F 422 - 304 o (2) #F

P OTARM R R AP E R G SR L 2 P EETR L G O E R
ﬁi"J
B F X s Fha o~ Fiog s MEE S FRE AT (2009) (iEE M) Lk FO173-

174> S 1 A o
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#RBCHF A2 £ = B4 (schedule) # - Schedule 1 i * »% T4+ £ 3>
7 'T2 7 (private companies limited by shares) » Schedule 2 g * »t T4+ 4 232
2 # | (private companies limited by guarantee ) % :* - Schedule 3 B i #* % T 2
#. 2 7, (public companies) > ¢ 7z T 2 835> T2 & (public companies

limited by shares) 2 © 2 ®4£ % = @  (public companies limited by guarantee ) -

A2 AT R 2% >3 *T 2 & (companies limited by shares) > # 5 £ 3 B
g2 4 4 (private) =2 > JEig * Schedule 1> F 32 4F 2. o &
(public) = & » P]ig * Schedule 3 - a2 o if * 3t B @ g Schedule 3

i 4e Schedule 1+ 5 F B4 2 L K FEFIA 1A 3R 2 A

T2 R E B BB 2 P § 48 Schedule 1 £ Schedule 3 2. § & 547
AmT BRI 2 s s ArA H 2 R F o d 2 Schedule 2 7 i *

BN F P TR

LECBRD P T A R L

=\

[M#4 =] #FH§ 2 7 42 Schedule 1 2 Schedule 3 # & &

il 2 {40 B 6 50 A0 ¥ A2 T A F Y 0 S Ay ]

Private Companies Limited
by Shares (¢ 2 $3F)
(Sch.1)

Public Companies
(Sch.3)

2% Companies House, Company registration and filing — guidance, Model articles of association for
limited companies, https://www.gov.uk/guidance/model-articles-of-association-for-limited-companies

(last visited: 07/10/2016).
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Interpretation and
limitation of liability

Interpretation and limitation
of liability

Directors

Directors

Directors’ powers and
responsibilities

Directors’ powers and
responsibilities

Decision-making by directors T ¥ § AR Decision-making by directors
Appointment of directors TEEH Appointment of directors
- (SN LI A Alternate directors
Decision making b Decision-making b
by LS QS 9by
shareholders members
Organization of general Organization of general
e 3 wAK 6k e
meetings meetings
Voting at general meetings L G \oting at general meetings

=~ A A1

Restrictions on members’

rights
FwL L €4 | Application of rules to class
) Pl meetings
Shares and distributions w n‘!;i’ S L PR Shares and distributions
Shares > (#F17) Issue of shares
- LR Interests in shares
I‘ \ i_*& F]’J
- () Share certificates

e gl g i

Shares not held in certificated

form
- IR HER Partly paid shares
Transfer and transmission of
- LGPS - SR T
shares
5 Wiz & A Consolidation of shares

Dividends and other
distributions

B,f;‘frj,g,\ Ak H o

Distributions

Capitalization of profits Jéﬁ N Capitalization of profits
Administrative ﬁi * Miscellaneous provisions
arrangements (;@E iE )
- i 4 Communications
- H sz arrangements

Directors’ indemnity and
insurance

T EHBLE RS

Directors’ indemnity and
insurance
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299 Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 7.5 (U.K.).
300 1d.97.6
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BB 2012 37 P iE L] 7 0 o @ 0 5] (Companies Ordinance, Cap. 32,
1950) #FA2- ~ 02 > #2424 5 T F42+ %, (memorandum of

association) % " & 2w | (articles of association ) -

B2 PiEr) T % - 4 (FirstSchedule) # » %4 if * * e 62 7 chi 42
< %2 FAAWwR TN (form) e % - %4 ¢ 2 Table A 2 Table B i * 3% i
3P > Table Az F AR g ARG L7 2 F 42w > @ Table B 2 p

B RE R

NP2 F4 %% om TableC~-D~E2p Z R ¢ Zif#30H @

—=

AT AR K2 F AR o Table C i # >t T %4 *T2 2, (company
limited by guarantee ) » Table D i * ¢ T3 %3 >3 *T2 & (company limited
by guarantee and having a share capital ) > Table E B i # »¢ T @32 @

(unlimited company having a share capital ) -

Table A 2 $E28 7 i * »03i> 3 A2 @ 2 [ g 2p] | (regulations for
management of a company ) > & 2 F B} F WA F R F AL D2 R AR P o
Table A % — 384~ (Partl) =3 137 ifif~ > g # » T2AFH P L5 A7

(a company limited by shares, not being a private company ) » % = %4 (PartIl)
Pl - JRa P 32 A#T 44 TFEHER G L2 7 (aprivate company
limited by shares) #7if * 2. P& {75+ A K - Table B 2 0 7% B 5 if * 3008

P TRP LA
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o 2012 5 F 2. AT P iE G (Cap. 622) ¢ o PIHE-F AR 2 T
Blg o R FAALRARM AR > d - 2 R E - ARG e i
BI% 78 ERIREMI T P EFEF 2P R armp A e g2 (27 (F

Rl A ) 22 (Fiki26l% 622H §) 2 4l F R4 7 EHA 2
Pl = B T4, (Schedule)» A=t 2 ®w| > N EEXT & 49
o Mt L * 3t T 230 i>5 *T2 @ (public companies limited by shares )

& 238 % 3t T4 A5 P2 7 ) (private companies limited by shares) » #it %

Alig * >t T iR5 *T2 @ (companies limited by guarantees) « F]pt » 3t 4 ik

| 4

EHT O AHTEAHTER LR R 2B F Vo

B T AR 0 irg 1L (D)2 T& 0 3 AU A EE L2
Bl > A AAQES0 4 ~ KR FREEAFIFFZ o7 22 e ZHERT
PN P g A8 e kgt & A B F A K G T2 @ (private companies
limited by shares) » r4p§ *t AR 722 THEHPIRZF AT jom B2
TARNP r kG122 R FE R LHBRF A PRSP 2L 2P
o Bk 2B F L2 @ (public companies limited by shares ) » S 4p 3 *+ 24

R 2L gL TR P o
%o A W Aeacd

EofiEvlg 118w iz o2 2 4w (articles of association) +

* (mayadopt) % — *t#& ® Table Az 23R& A PN % o & A E ST iEH4 ¢
gk a2 T3 2 p FAFREFRA > &5 Fole AL AR K

TableAz. % > Bl TableAp 978 Z2 54 ARG S REBO T Fes EF aw

Logh 31 192 -
302 Companies (Model Articles) Notice, 2014, E.R. 1 of 2014, c.622H.
303 “For the purposes of this Ordinance, a company is a private company if—(a) its articles— (i)
restrict a member’s right to transfer shares; (ii) limit the number of members to 50; and (iii) prohibit
any invitation to the public to subscribe for any shares or debentures of the company; and (b) it is not a

company limited by guarantee.” Id. art. 11(1).
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ENFiENg APIRT M I P 2R H 0 FREB - A

Table B 2 #£3¢ > @ #£ %73 T2 @ (company limited by guarantee ) ~ 4 %35 1> 3
T2 7 (company limited by guarantee and having a share capital ) ~ 7 2 & '3 2> &
(unlimited company having a share capital ) 2. % f2* % &2 £ f2w | » P4 5]

%P TableC~ D~ E z #8305

BEATO P IEHS B0 R TA B NP FARMPFE ARG F AP E
FARUGEY 2xd B2 EY FHRONERAP 20 72 0 AR
i#%wﬁﬁiiﬁﬁwﬂ’%%Wﬁﬁ? AER Y TR S P L R A

RL R 65 RIS o FARIRIP & - AR50 7 R Az Rl - A0
P HERAar AN

DR A AR W ‘\ﬂﬁ]?’ﬂ‘“l 2122258 5% L8 >4 3
FRf * N ERG U F 0 H ARG B PR Fka 2% e A

1;‘1}'11}]?'%!/6 Q%g‘gi—ﬁ_‘%,ﬁjﬁz»h

i

DREC e SR AR T

ME YRR RAEY F LY LA

ol
Pt
o}

b T A

304 “In the case of a company limited by shares and registered after the commencement of this
Ordinance, if articles are not registered, or, if articles are registered, in so far as the articles do not
exclude or modify the regulations contained in Table A, those regulations shall, so far as applicable, be
the regulations of the company in the same manner and to the same extent as if they were contained in
duly registered articles.” Companies Ordinance 1950, c. 32 § 11(2) (H.K.).
305 “The form of-(a) the memorandum of association of a company limited by shares; (b) the
memorandum and articles of association of a company limited by guarantee and not having a share
capital; (c) the memorandum and articles of association of a company limited by guarantee and having
a share capital; (d) the memorandum and articles of association of an unlimited company having a
share capital; shall be respectively in accordance with the forms set out in Tables B, C, D and E in the
First Schedule, or as near thereto as circumstances admit.” Id. § 14.
306 Companies Ordinance 2012, c. 622 § 80 (H.K.).
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R R IR H e R B R - () A (O % (memben)? ¢ £ (a)
BraF BBl 5 2 (b) FE‘PE-EE@;,Q\-E[Z» AT R RN AR EASPRR Sy
K‘;\'ﬁm)("(‘l) ui‘w'—*—m"{; de2 L 52 8 4—193137:}:*:“%\”

oo B PEARE L L
=0 -

1 Companies (Model Articles) Notice, 2014, E.R. 1 of 2014, ¢.622H. sch.2, art. 2 (H.K.).
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RS HARGZ2LGEY o e R ERB A 2P E RN TR R
o VUERFHEFA DT LFREAN TR GG AFHEORT ]
Aefe ARGTRIR G im0 P Rdp B MRS R IR 2 3 o A A 2 K
AP FAFAEETE CRGERZRLENW G R FE AP Y

e A ARt TR i
% =3 X4

ok WfERELE

SR> GANPES

She
N
F_‘.

a 2014 £z 0 BEREE é;}é,ﬁ.};;}gﬂ;}\;}gpﬁ s F
2= & 0 B0 P F 424 5 memorandum of association % articles of association
BT o g m o R ALGF AP RAR 0 P P 2R
2 ¥4 (Forth Schedule) z %t A (TableA) > p % # z memorandum %

articles of association z_ 4 4 - &4 5 “Sample M&AA for Private Companies

Limited by Shares” -

74 B4 5t (Ministry of Finance, MOF) & =~ 2007 & 2= 2 & % ¥k 3¢
¥4 | ¢ (Steering Committee ) » &2 3 $F PRV fUZ AT L F PF 2 &2 2 F TR
o3t 2011 # 6 7 ik (2P 4L € eet4R 2 ) (Report of the Steering
Committee for Review of the Companies Act ) » $+4p b sk 384% 1123k » SR 2 ¢ 2 &

HiGE S L MASINK 2014 2 P2 B AT B A 30

308 MOF, Report of the Steering Committee for Review of the Companies Act, 11 1-2 (2011).
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ﬁﬁ%ﬂ’ﬁﬁiﬁg—ﬁméﬁﬁzz— ER o A R A

& > ik 32 & @ memorandum of association % articles

of association 3 ¥ - = @ 42~ * » & % 5 “Constitution™® o [ e ik A 372
PAEHR A NP 2R ISP A A0 P R R 42 (model

constitution) » @ ¥ Ak ig % 5 2 %2 7 (public company) 4| - # % 4% -

FARgwmianarf ed tRhafuibss AR F L Hlen-
Rz fER AR PA T R RS AR EN T AR g Ry T

G2 E &M AR R AR S TR £ A g A
Frool 2 PR 2014 R F D > PUFATE L 2P 2§ 36152 ¥

A11(1)(Q) 5 2o ¥4 » ATHe M BIT N 2015 E 5 F (22 (HpFR) 24)
( Companies (Model Constitutions) Regulations 2015) » # p 2016 # 1 * 3 p H
s 7o Rdm o T2 36 151k 2011 E kAR A 2 F R 0 WIES L A
2§ A 2@ (private companies) ™ 2 £ %5 *T= 2 (companies limited by
guarantee) 2 Hoge & A2 o AT s 2 P F A L2 #4042 P B PR A i
R EERA D 2R AN P A AR AR B ML TP
Wodrae 2 W FARE L P > BBEF A RRGF PP RAES S B
fit# > % - %% (FirstSchedule) % 4 4 % i> 3 T2 2 g% 42 (model

constitution for a private company limited by shares) » % = *t# (Second

309 1d. Recommondation 5.6, 1 64-65.

310 1d. Recommondation 5.7 & 5.8, 11 66-67.

311 1d. Recommondation 5.10, 11 70-71.

312« (1) The Minister may prescribe model constitutions for — (a) private companies; and (b)
companies limited by guarantee, (referred to in this section and section 37 as specified companies). (2)
Different model constitutions may be prescribed for different descriptions of specified companies.”
Companies Act 2006, c. 50, § 36 (Sg.).

313 «(1) A company having a share capital may be incorporated as a private company if its constitution
— (@) restricts the right to transfer its shares; and (b) limits to not more than 50 the number of its
members (counting joint holders of shares as one person and not counting any person in the
employment of the company or of its subsidiary or any person who while previously in the employment
of the company or of its subsidiary was and thereafter has continued to be a member of the company).”
Id. § 18.

g
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Schedule) % # %73 1o 2 g % #2 (model constitution for a company limited

by guarantee ) -
= A R ARad

MR AR o) 0 AT 2 PR R RN 3T A RN ERE 4B AT

S BRI RIGEY AR AR 200d S § T ERELP TH K
PR R AR IR 2P Tt 2 S kg R

FARFEHN o 20 FERKET WP FARL 20 BIF e EF EP R Y D

s

PRI AR F3T 2 PG

=]
M
N
gl
5
P
F
=
+
&
(w
4
\4
=
pjud
T3

=
Bt fEi o R AR Sp R EF AV R 2 0 ¥
WAz 40 2 Pt R iR RN B P ER s Bl R L

F AR S SR

FTAEL A P AL RPN AR PR RS LT - B K

>

W

REH P TR G ER ) (option-in - FHERMEH ) 2 RN EZaPpd
ERATHEHFERR 2P FAFERGEY HFERRZIPF GNP
ZEM MRS AR ER S BT 2P T F G EH ) (option-
out’zé‘.’a‘&'ri#%a!f) DR R R R GEY 2% 0 T 2P E A

#IE R g* » PIEEFRRLP FpFAL T2 TN F -

i

314 «A gpecified company may adopt as its constitution the whole or any part of the model constitution
prescribed under section 36(1) for the type of company to which it belongs.” Id. § 37(1).
315 1d. § 26(1AB).
316 «A gpecified company may in its constitution adopt the whole model constitution for the type of
company to which it belongs by reference to the title of the model constitution.” Id. § 37(2).
817 “Where a specified company adopts the whole model constitution for the type of company to which
it belongs, the specified company may choose — (a) to adopt the model constitution as in force at the
time of adoption; or (b) to adopt the model constitution as may be in force from time to time, in which
case the model constitution for the type of company to which the specified company belongs that is for
the time being in force shall, so far as applicable, be the constitution for that specified company.” Id. §
37(3).

137

doi:10.6342/NTU201602348



PESTAP RGP R RIS
FAETERFE 22T AR D P R AP AN
g

é_iw?‘ipiv?ﬁ’éﬂ J}‘i{gﬁ*y:
wm

.
o
gﬁ
T
N
)
|
=
\\\?{Ir

Ao RAE AR S T A E M EATIRE
2

ﬁi#ﬂ\’ faE o e B 3N A Jeute 3t 0 FT4v s 2 st_#,a_q_ﬁirj,a» NPk

THIRZ B R ARE S P AN E > B RS2 E A AR P
E AP Y RGN T R AT AR AR TR AT
FH LA BN FEH P B adlded 4 o B FLEA TR

fi%j‘lﬁléi B i :}7‘ ,éi’ﬁ,\ﬁvé\é]&"
FZi KEREN AR
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Atz el e T WHE ARREL 2% - A TR AP
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Model Constitution for a Private Company Limited by Shares (First Schedule)

CONSTITUTION OF (NAME OF COMPANY)

1. The name of the company is (...). (&2 & ZH G o)

2. The registered office of the company is situated in the Republic of
Singapore. (& = & IP PR Jrd FANATHH X e RB R o )

3. The liability of the members is limited. ( = § g ,a LF e )

4. The share capital of the company is (...). (= AEE G o)

5. We, the persons whose names and occupations are set out in this
Constitution, desire to form a company in pursuance of this Constitution and we
each agree to take the number of shares in the capital of the company set out against
our respective names. [A list of subscribers and their respective shares will be
listed] (P> dehadgid APELEIRELE  FFRRAT RS
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LIRSl R SN RN AR - N S

Interpretation (Art. 6) (F &% #E %)

Share capital and variation of rights (Art. 7-12) ( F *%f 2 L > EJI4F7R Y
)

Lien (Art. 13-16) (= & 3% A BE IR > 2 iR A 4E )
Calls on shares (Art. 17-23) (#8035 %% )

Transfer of shares (Art. 24-27) (%% i» 3% )

Transmission of shares (Art. 28-31) (3% i» 4K )

Forfeiture of shares (Art. 32-39) (243 > )

Conversion of shares into stock (Art. 40-43) (%% & % 7 )
Alteration of capital (Art. 44-46) (3 &% *~%F )

General meeting (Art. 47-50) ("< K ¥ ¢ % T&P% § )
Proceedings at general meetings (Art. 51-66) (% K ¢ 425 )
Directors: Appointment, etc. (Art. 67-76) (& % = £ )

Powers and duties of directors (Art. 77-82) (E ¥+ & § =)
Proceedings of directors (Art. 83-94) (£ % ¢ 425 )

Managing directors (Art. 95-97) (R F L5 %)

Alternate directors and substitute directors (Art. 98) (~® F ¥ )
Associate directors (Art. 99) (@ F %)

Secretary (Art. 100) (= & 423 )

Seal (Art. 101) (= & &7 )

Financial statements (Art. 102) (B4 7238 £ )

Dividends and reserves (Art. 103-110) (%1% & F %)
Capitalisation of profits (Art. 111-112) (& f#& ¥ » )

Notices (Art. 113-117) (i@ 7= ;%)

Winding up (Art. 118) (2 7 f&4c2 F # )

Indemnity (Art. 119-120) (# =34 %38 )

BARATRL D PAS ST RE 2P T LR B0 P AT Pl R AT 2

»

FoaP T ERIYHEFE IR AT IET AT 00 3 LB F
B R AR 200 F 0 MIHET UEERY § R o R AR

K roz e R AR - 272X F o FUHEY A ERAR

139

doi:10.6342/NTU201602348



Z_1E2 > ﬁi?ﬁ—”“ﬁﬁi]’\ w12k gE ek Kﬁév_,‘t_i s 1E X xﬂﬁ fi‘-ﬁi" 2z ;\ A=

l=

HHEAALLISZ P FAEESPE e A AP R

AR5 P @ 2. memorandum of association # & 0 & 2 & A A T Az L

KEDPDREEZ P o Art. 6 B4R 5 articles of association 2. % 0 ¢ 7 4%
FPEECRGEREIR P T A CRLERARET - FTE () A2 5
Txde ﬁiﬁy‘%ﬂ%ﬁ\éﬁﬁﬁ\ﬁﬁ’uiﬂwjﬁgé(25&

ﬁ‘ 3@ L"—% ;\‘> -L?f- y — —'!::’ 120 1"%]"}-:? o Fﬁ-%“#&;‘ s %”T%Eﬂﬁf—?l@’#%’\:ﬁ/\ 2}5
W R AR a0t 4B E S T iER] (Cap.32) ¥ i * iRz g L
2P -HAHEA ARAEEERRFEFFRLEL T ZHEAFEUR

A AR o

FoEEERRRFER

&%Waéfﬁiﬁ—%iﬁi d P EEETITEL T 5 P ANIE L 2
w%(%mwm)ﬁﬁ&mo%%iﬁépifﬁi’& # K 5 Schedule 1 %

o A WIEE R ST AN 2 44 A 3> L @ (private companies limited by
shares) % L@ 442 2 8.2 2 (public companies > ¢ 3 T 2 803k 3 2@
2Pl RG Ao e e bR BLHREFREL Y o BRG] R
Al % %% 1% 2 (Schedule1&2) > & %3 * *r2EF MR 3 D7 (2 B

318 «(Adoption of model constitution) 37.—(1) A specified company may adopt as its constitution the
whole or any part of the model constitution prescribed under section 36(1) for the type of company to
which it belongs. (2) A specified company may in its constitution adopt the whole model constitution
for the type of company to which it belongs by reference to the title of the model constitution. (3)
Where a specified company adopts the whole model constitution for the type of company to which it
belongs, the specified company may choose — () to adopt the model constitution as in force at the
time of adoption; or (b) to adopt the model constitution as may be in force from time to time, in which
case the model constitution for the type of company to which the specified company belongs that is for
the time being in force shall, so far as applicable, be the constitution for that specified company. (4) A
copy of the constitution of a specified company shall be submitted to the Registrar, in accordance with
section 19(1), where the specified company — (a) adopts only part of the model constitution for the
type of company to which it belongs; (b) includes provisions additional to those in the model
constitution; or (c) includes object clauses as part of its constitution.” Id. § 37.
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7% *T= & public companies limited by shares) % F 4 xir3 @ (4%

i>% 2= & > private companies limited by shares) -
F y

WATRH NP F o FIE ASHAFHEZ 2R TFFHE TR B
* 34 o @ 2 First Schedule g % 42 > » Fl3 SREFEPN FRESRGTE
Bl ~AA24 3 RAGL e 59— §9-2A@E M58 487 $HEER

A B RARL P e
-3 APHBEIREDF R2THERTER

& B HCH 3 4272 £ Schedule 3 &2 4 8 04 & 4272 £ Schedulel % i * »+ 215

ﬁ#l't}_é\ W\H)ﬁ.l’)v\qﬁ E\"&\éj—Lﬁf%iﬁi’ IJ'TIJEE"'F]X;’E‘_f? LLﬁi‘go

[M%7] BR2 FBAFHHERNF AP (28K F 27 > Public
company ) i% £ + 3 &
[ R\ RiEER - o A B R RS AUE YRR ARIEFELS KE

W EHR - IR K2 AT IR A > LB e KARET]

UK HK
Model Articles for Public Companies | Model Articles for Public Companies
(Sch.3) Limited by Shares
(Sch.1)
Interpretation and limitation of Interpretation
liability (Part 1)
(Part 1)
1. Defined terms 1. Interpretation
2. Liability of members
Directors Directors and Company Secretary
(Part 2) (Part 2)
Directors’ powers and responsibilities | Directors’ Powers and Responsibilities
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3. Directors’ general authority
4. Members’ reserve power

5. Directors may delegate

6. Committees

. Directors’ general authority
. Members’ reserve power

. Directors may delegate

. Committees

g1 B~ W DN

Decision-making by directors

Decision-taking by Directors

7. Directors to take decisions
collectively

8. Calling a directors’ meeting

9. Participation in directors’ meetings

10. Quorum for directors’ meetings

11. Meetings where total number of
directors less than quorum

12. Chairing directors’ meetings

13. Voting at directors’ meetings:
general rules

14. Chairman’s casting vote at directors’
meetings

15. Alternates voting at directors’
meetings

16. Conflicts of interest

17. Proposing directors’ written
resolutions

18. Adoption of directors’ written
resolutions

19. Directors’ discretion to make further
rules

. Directors to take decision collectively

6

7. Calling directors’ meetings

8. Participation in directors’ meetings

9. Quorum for directors’ meetings

10. Meetings if total number of directors
less than quorum

11. Chairing of directors’ meetings

12. Voting at directors’ meetings:
general rules

13. Chairperson’s casting vote at
directors’ meetings

14. Alternates voting at directors’
meetings

15. Conflicts of interest

16. Supplementary provisions as to

conflicts of interest

17. Proposing directors’ written
resolutions

18. Adoption of directors’ written
resolutions

19. Effect of directors’ written

resolutions

20. Validity of acts of meeting of

directors
21. Record of decisions to be kept

22. Directors’ discretion to make further
rules

Appointment of directors

Appointment and Retirement of
Directors
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20. Methods of appointing directors 23. Appointment and retirement of

21. Retirement of directors by rotation directors

22. Termination of director’s 24. Retirement of directors by rotation
appointment 25. Retiring director eligible for

23. Directors’ remuneration reappointment

24. Directors’ expenses 26. Composite resolution

27. Termination of director’s
appointment
28. Directors’ remuneration

29. Directors’ expenses

Alternate directors Alternate Directors
25. Appointment and removal of 30. Appointment and removal of
alternates alternates
26. Rights and responsibilities of 31. Rights and responsibilities of
alternate directors alternate directors

27. Termination of alternate directorship | 32. Termination of alternate directorship

= Managing Directors

- 33. Appointment of managing directors
and termination of appointment
34. Powers of managing directors

( B ** “Miscellaneous provisions”) Directors’ Indemnity and Insurance

- 35. Indemnity
36. Insurance

- Company Secretary

- 37. Appointment and removal of

company secretary
Decision-making by members Decision-taking by Members
(Part 3) (Part 3)
Organization of general meetings Organization of General Meetings
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28. Members can call general meeting if

38. General meetings

not enough directors

29. Attendance and speaking at general
meetings

30. Quorum for general meetings

31. Chairing general meetings

32. Attendance and speaking by
directors and non-members

33. Adjournment

39. Notice of general meetings

40. Persons entitled to receive notice of
general meetings

41. Accidental omission to give notice
of general meetings

42. Attendance and speaking at general
meetings

43. Quorum for general meetings

44. Chairing general meetings

45. Attendance and speaking by non-
members

46. Adjournment

Voting at general meetings

Voting at General Meetings

34. Voting: general

35. Errors and disputes

36. Demanding a poll

37. Procedure on a poll

38. Content of proxy notices
39. Delivery of proxy notices
40. Amendments to resolutions

47. General rules on voting

48. Errors and disputes

49. Demanding a poll

50. Number of votes a member has

51. Votes of joint holders of shares

52. Votes of mentally incapacitated
members

53. Content of proxy notices

54. Execution of appointment of proxy
on behalf of member appointing the

rox

55. Delivery of proxy notice and notice

revoking appointment of proxy

56. Effect of member’s voting in person

on proxy’s authority

57. Effect of proxy votes in case of
death, mental incapacity, etc. of
member appointing the proxy

58. Amendments to proposed resolutions

Restrictions on members’ rights

Restrictions on Members’ Rights

41. No voting of shares on which money
owed to company

59. No voting of shares on which money
owed to company

Application of rules to class meetings

Application of Rules to Class Meetings

42. Class meetings

60. Class meetings
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Shares and distributions
(Part 4)

Shares and Distributions
(Part 4)

Issue of shares

Issue of Shares

43. Powers to issue different classes of
share

44. Payment of commissions on
subscription for shares

61. Powers to issue different classes of
shares

62. Payment of commissions on
subscription for shares

Interests in shares

Interests in Shares

45. Company not bound by less than
absolute interests

63. Company only bound by absolute
interests

Share certificates

Share Certificates

46. Certificates to be issued except in
certain cases

47. Contents and execution of share
certificates

48. Consolidated share certificates

49. Replacement share certificates

64. Certificates to be issued except in
certain cases

65. Contents and execution of share
certificates

66. Consolidated share certificates

67. Replacement share certificates

Shares not held in certificated form

50. Uncertificated shares
51. Share warrants

Partly paid shares

Partly Paid Shares

52. Company’s lien over partly paid
shares

53. Enforcement of the company’s lien

54. Call notices

55. Liability to pay calls

56. When call notice need not be issued

57. Failure to comply with call notice:
automatic consequences

58. Notice of intended forfeiture

59. Directors’ power to forfeit shares

60. Effect of forfeiture

61. Procedure following forfeiture

62. Surrender of shares

68. Company’s lien over partly paid
shares

69. Enforcement of company’s lien

70. Call notices

71. When call deemed to be made

72. Liability to pay calls

73. When call notice need not be issued

74. Failure to comply with call notice:
automatic consequences

75. Notice of intended forfeiture

76. Directors’ power to forfeit shares

77. Effect of forfeiture

78. Procedure following forfeiture

79. Surrender of shares

Transfer and transmission of shares

Transfer and Transmission of Shares
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63. Transfers of certificated shares

64. Transfer of uncertificated shares
65. Transmission of shares

66. Transmittees’ rights

67. Exercise of transmittees’ rights

68. Transmittees bound by prior notices

80. Transfer of shares
81. Power of directors to refuse transfer

of shares
82. Power of directors to suspend

registration of transfer of shares
83. Transmission of shares

84. Transmittees’ rights
85. Exercise of transmittees’ rights
86. Transmittees bound by prior notices

Consolidation of shares

Alteration and Reduction of Share
Capital, Share Buy-backs and
Allotment of Shares

69. Procedure for disposing of fractions

87. Alteration of share capital

of shares

88. Reduction of share capital

89. Share buy-backs

90. Allotment of shares

Distributions

Distributions

70. Procedure for declaring dividends

71. Calculation of dividends

72. Payment of dividends and other
distributions

73. Deductions from distributions in
respect of sums owed to the
company

74. No interest on distributions

75. Unclaimed distributions

76. Non-cash distributions

77. Waiver of distributions

91. Procedure for declaring dividends

92. Calculation of dividends

93. Payment of dividends and other
distributions

94. Deductions from distributions in
respect of sums owed to company

95. No interest on distributions

96. Unclaimed distributions

97. Non-cash distributions

98. Waiver of distributions

Capitalization of profits

Capitalization of Profits

78. Authority to capitalise and
appropriation of capitalised sums

99. Capitalization of profits

Miscellaneous provisions
(Part 5)

Miscellaneous Provisions
(Part 5)

Communications

Communications to and by Company

79. Means of communication to be used
80. Failure to notify contact details

100. Means of communication to be
used
101. Failure to notify contact details

Arrangements

Administrative Arrangements
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81. Company seals

82. Destruction of documents

83. No right to inspect accounts and
other records

84. Provision for employees on
cessation of business

102. Company seals
103. No right to inspect accounts and
other records

104. Auditor’s insurance

105. Winding up

Directors’ indemnity and insurance

( B 3 “Directors and Company
Secretary”)

85. Indemnity
86. Insurance

# W HC4~ F 42 Schedule 3 &2 4 /& & 424 # Schedule 1 2
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(company secretary) % =& A AR B2 FES N2 R o ¥ oo P2 g F
B R A~ w B> 2 3 (> enfie g (alteration and reduction of share capital,
share buy-backs and allotment of shares) 2 % > A B F A H BT &EFRT

FRPE AN E -

FEMAMYRAEFR > B AR L BEH LR PR R
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T X3 7 & 2 9% (> | (shares not held in certificated form) & & ~ 12 % B 3Makin

£ & (consolidation of shares) #2 5 2. % %_-
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4
P2

ARETEREA 0 BRI A S M o P 2 2 4g (destruction of
documents) 2z fHIE > 54 > A RPEFEFAEY 2T EFHE L (Dl
e~ A B AR ) P RE 3 4] F 2 %2 (provision for employees on
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319 Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 7.7 (U.K.).
320 1d., 917.6, 7.7.
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7 (A% F 27 > Private

Companies Limited by Shares) ﬁ:ﬁ FARBIEL H LR

UK

HK

Model Articles for Private Companies
Limited by Shares (Sch.1)

Directors’ powers and responsibilities

Model Articles for Private Companies
Limited by Shares (Sch.2)

1. Interpretation

2. Company is private company

Division 1—Directors’ Powers and
Responsibilities

3. Directors’ general authority
4. Shareholders’ reserve power
5. Directors may delegate

6. Committees

3. Directors’ general authority
4. Members’ reserve power

5. Directors may delegate

6. Committees

Decision-making by directors

Division 2—Decision-taking by
Directors
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7. Directors to take decisions
collectively

8. Unanimous decisions

9. Calling a directors’ meeting

10. Participation in directors’ meetings

11. Quorum for directors’ meetings

12. Chairing of directors’ meetings

13. Casting vote

14. Conflicts of interest

15. Records of decisions to be kept

16. Directors’ discretion to make further
rules

7. Directors to take decision collectively
8. Unanimous decisions

9. Calling directors’ meetings

10. Participation in directors’ meetings
11. Quorum for directors’ meetings

12. Meetings if total number of directors

less than quorum

13.
14.

Chairing of directors’ meetings
Chairperson’s casting vote at

directors’ meetings

15. Alternates voting at directors’
meetings

Conflicts of interest

Supplementary provisions as to
conflicts of interest

Validity of acts of meeting of
directors

Record of decisions to be kept

Written record of decision of sole
director

16.
17.

18.

19.
20.

21. Directors’ discretion to make further

rules

Appointment of directors

Division 3—Appointment and
Retirement of Directors

17. Methods of appointing directors

18. Termination of director’s
appointment

19. Directors’ remuneration

20. Directors’ expenses

22. Appointment and retirement of

directors
Retiring director eligible for

reappointment
Composite resolution

23.

24.
25.

Termination of director’s
appointment

26.

27.

Directors’ remuneration

Directors’ expenses

Division 4—Alternate Directors
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28. Appointment and removal of
alternates
29. Rights and responsibilities of
alternate directors
30. Termination of alternate directorship

(& ** Parth)

Division 5—Directors’ Indemnity and

Insurance

31. Indemnity
32. Insurance

Division 6—Company Secretary

33. Appointment and removal of
company secretary

Shares and distributions

Shares and Distributions

(Part 3) (Part 5)
shares Division 1—Issue of Shares

21. All shares to be fully paid up
22. Powers to issue different classes of
share

56. All shares to be fully paid up
57. Powers to issue different classes of
shares

Division 2—Interests in Shares

23. Company not bound by less than
absolute interests

58. Company only bound by absolute
interests

Division 3—Share Certificates

24. Share certificates
25. Replacement share certificates

59. Certificates to be issued except in
certain cases

60. Contents and execution of share
certificates

61. Consolidated share certificates

62. Replacement share certificates

Division 4—Transfer and
Transmission of Shares

26. Share transfers

27. Transmission of shares

28. Exercise of transmittees’ rights

29. Transmittees bound by prior notices

63. Transfer of shares

64. Power of directors to refuse transfer
of shares

65. Transmission of shares

66. Transmittees’ rights

67. Exercise of transmittees’ rights
68. Transmittees bound by prior notices
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Division 5—Alteration and Reduction
of Share Capital, Share Buy-backs

and Allotment of Shares

69. Alteration of share capital
70. Reduction of share capital
71. Share buy-backs

72. Allotment of shares

Dividends and other distributions

Division 6—Distributions

30. Procedure for declaring dividends

31. Payment of dividends and other
distributions

32. No interest on distributions

33. Unclaimed distributions

34. Non-cash distributions

35. Waiver of distributions

73. Procedure for declaring dividends

74. Payment of dividends and other
distributions

75. No interest on distributions

76. Unclaimed distributions

77. Non-cash distributions

78. Waiver of distributions

Capitalization of profits

Division 7—Capitalization of Profits

36. Authority to capitalise and
appropriation of capitalised sums

79. Capitalization of profits

Decision-making by shareholders

Decision=taking by Members

(Part 4) (Part 4)
Organization of general meetings Division 1—Organization of General
Meetings

37. Attendance and speaking at general
meetings

38. Quorum for general meetings

39. Chairing general meetings

40. Attendance and speaking by
directors and non-shareholders

41. Adjournment3?!

34. General meetings

35. Notice of general meetings

36. Persons entitled to receive notice of
general meetings

37. Accidental omission to give notice
of general meetings

38. Attendance and speaking at general
meetings

39. Quorum for general meetings

40. Chairing general meetings

41. Attendance and speaking by non-
members

42. Adjournment

%21 Adjournment : #E Hp/ik § o
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Voting at general meetings

Division 2—\Voting at General
Meetings

42. \oting: general

43. Errors and disputes

44. Poll votes

45. Content of proxy notices
46. Delivery of proxy notices
47. Amendments to resolutions

43. General rules on voting

44. Errors and disputes

45. Demanding a poll

46. Number of votes a member has

47. \otes of joint holders of shares

48. Votes of mentally incapacitated
members

49. Content of proxy notices

50. Execution of appointment of proxy
on behalf of member appointing the

rox

51. Delivery of proxy notice and notice

revoking appointment of proxy

52. Effect of member’s voting in person

on proxy’s authority

53. Effect of proxy votes in case of
death, mental incapacity, etc. of
member appointing the proxy

54. Amendments to proposed resolutions

Division 3—Application of Rules to
Class Meetings

55. Class meetings

Administrative Arrangements

Miscellaneous Provisions

(Part5) (Part 6)
Arrangements Division 1—Communications to and by
Company

48. Means of communication to be used

80. Means of communication to be used

Arrangements

Division 2—Administrative
Arrangements

49. Company seals

50. No right to inspect accounts and
other records

51. Provision for employees on

cessation of business

81. Company seals
82. No right to inspect accounts and
other records

83. Auditor’s insurance

84. Winding up

Directors’ indemnity and insurance

(& #* Part 3, Devision 5)
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52. Indemnity -
53. Insurance

FRF ARG T U0 PR R RER T 54 e o AR SR A
ﬁ\'é\é’]iﬁi&mﬂ]#ﬂil 84 i l'+ l'*{"? » LA EE&]Q\ 7186 1 1L._ 114{? bkié B IR

3 P 105 B S o BB AR o B R AR L RP Y d s st
B R AR? RRAP] > T d A A EF 2 207 FoorR o It R G
EHFHEI R R F ORISR NG o f 2006 F 27
Bol RPN T EMZ RS Boa T RFBERF AT EFRETF AT
4 (alternate directors) 2. % #» 2 ¢ o BIFAPHHH PR > 7 3 g7
IR A A2 > (partly paid shares) » Tt B2t g S 9B 2 GE AT Ao~ F A4
SR FARY o 2 F]2006 & 2P E A R AL 2FKHE 2P RE (8

ﬂm’ﬂ&ﬁ%iﬂﬁiﬁﬁéﬁﬁ%w%ﬁ%moi*%ﬁ@*\&ﬁﬁﬁ

\\\Xr

A SR

Faokad i E0 2 #h

AEiEHp B g aee

W ATEEEL TP Pk 2R 2P RARP A LR A ST IA
e BT TALEE (§) HAARE R (§) RPBFIHZ

RIS o RBR MG L0 FEP- MO AP ETL A2 F

N

FRPEADEZMA CFRBPAFZIA D HNET (§) 227

AT 0 2 BR G ETREL A AP ART B F R B R AR

TEAFEFGERCE N H T INAJeIFiEARP o

322 Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 1 7.5 (U.K.).
32 1d. 7 7.6.
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ERP AL B2 AR B AL B T

-\1\14

R o PG B3 F I8 2 %
Bod W ah o P RRGERLLNRLE2 8 FRZF A SFHEERR
MR GERERNRA G2 MNP FRLI L G  ERPE AL F R

~

EN RN LAY AR I 4 g;g;—h#}‘my HF s zﬁ,ﬁ@aﬂxﬂ%#.aﬁkﬁp

\

o G MERRRA G R G2 A ERE ARSI HEA RS

23R 5 B 3T

*w
%*
“/

odefe e PR R AR P 5N BRI A e R

El

FERGRATERE LA A AR R ARG RG L 27 FERT

B

¥
i
i

R 2P R AR bl

AUV RFESTRREZLIFFLEEIRP FRLIFALE X
FRZELR S 2T G AT o 2B 52 F 5 ST TR FREE
RAlRA5? g42 > 2R 7 F3zi F M Companies House »+ # B 4 5 &

AP AR E TR 2R A3 FEAY FAAARYE 0T

LR P . ENCEI S TR E L S W R SR

o

i ERPHPEBRN LR o FIE PR E SRl AT T

W FMEENEBE > PHNP LD R AT NE T A Y2 ERTLIFY

i

LB
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A v EP 2 G N AR 7 iR E R 2006 £ O 7 E TR 2 o

‘f] ) ,4,\:‘_:} rf'i_ggﬁ:ttl Q}W\H};fy\”ﬁ KE\";}EJ % rF}Qﬁ'LLf‘/\ H;/ja\”ﬁ KE‘QQ}E’JJ

ERZEP R 2RO TN F 0 27 LB SR PLC (Public
Limited Company ) > » < 12 Ri4t3 PLC &45 » EF T e Atk 4 » &2 8]V 4 =

LRI NS o SR & - E SR
-k R2ETHEPRE

LR23 PLC (company number 08966797 ) *t& -~ 2014 # 3 % 31 p ¥z &
NSEFEA O 2T e STAF 2K 2P F (certificate of incorporation) ¢
Bz @2k 2 Y -4 (application to register a company ) ¢ #-f 3% 2 F EC R
AR PR 2 HEP AN Y G A TR (AP )F

¥ OPIMFpH T ajﬁ:g%:?; A2 1 2 B (“I wish to entirely adopt the following model
articles: Public”)

PR RS S L SR A Mf’a‘il,&* L A
PREBLALHE (FLUF2IP) 27 FF 44~ T2 8P (statement of

capital ) ~ 2% = pF4F %k /= (initial shareholdings ) ~ ﬁ o P L 2 B

(statement of compliance ) < & 2 ¢ » & {8 W F ¥ *h g 3% o & 22 memorandum
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of association » @ # F & *4+4v articles of association » 3% = @ ¢ #@ i * model

=

articles of association 2. &5 > 7 & £4F = £ articles -

AR S SN EAFERD AR Sk AR T AR

11‘

]
FpFHER SR AR LA ERmaPRER IV HitY 5RAR
iﬁ{}ﬁiéﬁu B2 Y gy i

HARZE Pk AP AT RA A2 K 2P

g

N =
A

LFRFETIER FAHERLI%N I T-FAPAE PR H PR

mm

373 ¥ 4+2 London Registrars PLC #7 ¥ fh#% 5 - 4# % 2 > London Registrars

PLC % LR23PLC 2 rti— % &K > f pF7" 5 LR23PLC cher @ 43 o

# e b i LR23PLC 2 ¥ 3% 2 » 2010 # 3k = 2 UMAL PLC (Company
number 07214649 ) > # ¢ R D v B2 2006 o F2 %w (T (S s A P 2
R HLPw e e B L ARENEE T LR N 2 R -

X
APWEZNE - B EEPErEERE AR SPGB E AL N ERG

o AT PR

PWAFY HF RSN TR AP RN F S RA B Popn
REET ST R E R S p FHIRL AR AR FEREET
PR HFTEL

WAFEF R RARL DRDP > AP TR e Y FEP TR
(A27) F A g* T4 0 o % (1 wish to partially adopt the

following model articles: Public”) » &%+ ¥ 3% & & {5 fi4e B 2 2 3¢ 42 (articles
of association) >~ o &%~ F P 2015 & % = 2. ILR PLC (company number

09552653 » 2015 # 4 * 21 p = % » J4» &4 % Independent Local Radio PLC,
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2016 # 37 139 { £ 5 ILRPLC)» » m g ¥ > Mep R 45 1% £502 2

& oo

ILR 2P 2 2P RELpAL-AREEY - ZpARL T - L3
Ao ALK WG - f AL o 2FRE CFETERIBKT SR - RL T

-REFL T -3 EE

ILR 72 f 424§ 109 iF2 - A% ART > 22 Bahr g if

2 ARAT o 30 P R AR AR HE R AL LA FHp R E
FRARTRE > T FMAAT ~HAFEFARFI PN T - BhT2 0 A &2
Fixe? S BMANGHEHWEYZEJEFFEREIR T FZ TP

#
et
i
*
¥
=
N
Eins
w5
?‘m_
g
2

TR ER R AR RPN BT

E2Z R RIELR ETRIES (power) ZEHR T FEFTER § € Riekh

FE & 8T A Bf1E 2 2 (pensions and other benefits) 324~ ¥ % ¢
FEERECPRE SR LERFTERL (25l T4
FESRTEMISNE) B ARL AR AN ARLERT R PEET EH K

K FRG S FRDRE R (3 F @ AR SRR S R

(forfeiture) 2 #41% & (extinction of claims) ~ "< i &3 ~ T F § £ 5 N > i

BEwRZ BN -FLTERTILFHAIF R AL E U (bldrd 2 Bk
p ek £ (special funds)) 2 £ T RO PHRLFELRL 2 2
U REFTF EATES FPHPT (recorddate) ~ TF L GILA F EZHLF

FI2 27 KA Aph T 2§

84 W= 2 ;fxi—fxfﬁ.i;ii T AR IMESPEMINFARERZZ K2 FF R
NSRS A ¥ AREEEESHEIE A E s GRSy
ir& o ILR PRC Articles of Association, § 31 (2015).
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FOH O BRRTHFAAAELTEFERAARY 2 ORITLERMNF 07 F
E’fiéi— —\\ﬁ-gi‘_vi‘—s—\\Zﬂg;ﬁjgg—»—k‘ﬁgf_é\;ﬂ»@’_n 7 5
BARSEZ A~ FF R EFd cFET AL TREIBEER  FRUF L g

FEmERT S RBF LA s gl 2 N gy f i (] 4e

A EFENA LR A AR AL ) E 2R 2P

&
49
o

o L i

N N o R e N et = o 2 - IR Y
TEFEAEIEFTTER € TP AL % T T 608 BRD
@mwMMmdﬁw&)%%gﬁﬁﬂ%iiﬁﬁ@ﬁﬁﬁé%%ﬁi%a
826 5 2 7 @ L x> (uncertified shares » &% T& @@ ) % ¥ w g%

LIRS e S S UEEE I S - 3 N q-ﬁi#”f R U= N B A T ] A

PR FFHERAAY 20 BILR2PF4/£Y > Fif iR
GPRAR FEERNFIELR Do W ARS 13Q) M EEJIE B

RIEwERT o RGRTI TFEFHL | (voting at directors’ meetings ) i
oo PR EFJIE B (director’s conflicts of interest ) i 4% 5 #o4*
F A7 Art. 15 B>t & F 32 A L L (alternates voting at directors’ meetings ) 2. 4
TGP RARR S E R EE A A S K52 1520 (rights and
responsibilities of alternate directors ) o #i# 3 42 Art. 67(2)(3) B ** i iz <R 4 £

BES N AP EERITR- FHEY o

PR FR IR 2P 2 R EFES o AT A RS P2 A 0 K

if]té%?jfip\ FIETEECH UMY o AR BB ARBEIEEFTTRZIES - B

325 Companies (Model Articles) Regulations 2008, sch. 3, art.11 (U.K.)
3% 1d. art. 69(3).

821 d. art. 50.

328 1d. art. 76(2).

N

N
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ERE > VAL T EERAGRATHL AL 77 {3

CEE RS = 2]

%*Q‘f’igq‘%;{iﬁ%ﬁ:%iﬁiiﬁw v R H % ;ﬁ—? EILN. 3 I
(A7) FHE® T 2IMF4 o | ( “I wish to adopt entirely bespoken

articles.”) °

AEh2 PTEPZ 7T # % 5 KHPPLC (Company number 08988460 ) » 3% =

Fa 2014 # 407 9p 2 s @ LS StelawPLC - 2014 £ 4 7 24

o)

o=
e
i

KHPPLC %3 2P fR2E2 3 LFF > FLARA cFE2HVY - ¢

=1
Wi
N
Rl
—=h
[t
e
17,
Y
by
m
.
N
N
Rl
B
|4
=5
.
q
=
X
z
Tt
#
X
s
S
R
.
i
P
b
—
YN

B2 % o nPr’?F;N.ﬁ-ﬁEP\ﬁ ';b‘“}-ﬁp";”/fKPH??if-ﬁi’ﬁ e
A LR 27 FA2R & vk o vi- LB 2 ILR 2P F429 5 1§ 27.16 00 - iF

R R e S B TR RIS - g AR TR R AR 2 E

Iy

ié@ﬂ@moﬁﬁiﬂ’ﬁ“ﬂ74ﬁ%%&$¢&g‘ﬁ AL S P F 3
fi-fico S gAY - AR AR A xRS P E 2006 £ B
2o ke 2 o R AR Table Ao A~ 4R B RF EF L £ 54 BFR 2

e SR LY

DA o

»
FTR
e

329 «(A person ceases to be a director as soon as)... by reason of that person’s mental health, a court

makes an order which wholly or partly prevents that person from personally exercistin any powers or
rights which that person would otherwise have;” ILR Articles of Association, art. 27.1.6 (2015).
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AP EER RS TRELFRBE Y EFE RO TERTY
R RS o R S s S 28 R RS L b i8S
THERERAEAR  FRELEI PTG IS ERERREY N AR o
SPRA DI ER 0 F MR T (EF F #%% ~ uncertified shares) %
RRFREPER M TR L RN ER 0 ¢ FREET L7

RETIHE ANEEEF EHBLATE .

ER2 A ARG R @ LS T Y RT 5EE Ld (limited) > 3%
P AT L WR R AL R AR £ A - (Schedulel) . Ak F Bz
Frradzdfafafremif 2F20 L3R UHERZ2EY

L N s £ I =L
Pk R2EEPIR

EBHZDEPHFE TP A 2P 5 AE% > F B Ana-Med Private
Company Ltd. (company number 09545143) 5% 3 ¥ % » 322 @3t d = 2015 &
47 16 PR DPRET EFTEFL-F > T EPRA O LEERPELE-
2o Ak o

FAXPR B EFERLOS BN PR EF AR 2

iz ¢ #p | wish to entirely adopt the following model articles: Private (Ltd by

Shares)” » @ = ¢ W F e i53% 2 2 975 R4s% L ¥ &2 memorandum of

association - # 7§ ¥ ¢k *g e articles of association o

FoA BAHTEFELE
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IAFEF ARG 2R 2P R e 2 B “Iwishto
partially adopt the following model articles: Private (Ltd by Shares)” o & #; = if B~

D2D Company Private Limited (company number 07735931) # 5 # % % 2%

HFAE 2011 &8 10pF2 0 FALARAEE ARG 2TRE -
B LEERPFL ST RAEL o

D2D = & 304 5% Hfe R AR 2 SV G n] o APEOT A & 5 - JTE 0
ABEYEFEEARZILR 2827 D2D 27 24 L 2N F R A2 F A2
fOERAT TR R AR A AR AN F LRGS0 2 s LIk LR T
ER ”,%,ﬁux SRR AFER (ARG AP KRR

Btk @ e B0 Hn K iES SRR Y 2 R AR

fon
&
»

s

AR2 B30 o Plok HEERAR > TS 5 T K F0A 0 T E NS RATT R AT

—4
ﬁm
—%&
i
Sy
fisu
(\x,
=
%
1
N
N
l}
T,
=
b
R
ks

,.,:-%% a’/uip\gyrﬁ#\?bifljﬁ’gfg

@F| D2D = PR AL P FAANF 7 EFfLLENE K

TRFEL AR FAT FFELAURLG A EED S T8 00113 R

E
A
.
N
v
%

BORGBELF e FRERY BT LM 2l

PG FEHH AT L TR A R RAL G AR 2y 2 TR

330 D2D Company Private Limited, Articles of Association, art. 1.6 (2011).
3L “Articles 7, 8, 11(2) and (3), 13(2), 14(1) to (4) inclusive, 17(2), 19(5), 21, 26(5), 44(4), 45(1),
46(3), 52 and 53 of the Model Articles shall not apply to the company.” Id. art. 1.7.
332 Companies (Model Articles) Regulations 2008, sch. 1, art. 11(2), (3) (U.K.).
333 1d. art. 13(2).
334 1d. art. 14(1)-(4).
35 1d. art. 17(2).
3% 1d. art. 19(5).
87 1d. art. 21.
3% 1d. art. 26(5).
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>z kg (lien) 3B 7 « 303 5 (call notice) £ > iz
(forfeiture) Ap B £ 38 ~ L 2uiL A — Z_F & (commission) ~ 2 1b 3% (> #% 2
B s R & B e RS R R RJEAR S R R g s K ¢
N L LIS I R RIS R LI e R A
LEgdm &40 27— i &> 34 (communication) ~ & ¥ £ 5512 £

(officer) & & %' % 4% - 475 2 > D2D R AT Fr2 7 > L & (R B

839 1d. art. 44(4).

340 1d. art. 45(1).

341 1d. art. 46(3).

342 1d. art. 52-53.

Mognad s Fivktlen s TFEEL AF G ARAEENEAT R EOME - E
L lien ehd ¢ — fEEEA| > B3t I'[t«}; Men g o £F L > F£27 liens 2 i s =
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NPWHMEE R G2 FE EAR T RO IR P RIA R  R
AR GERBETE 0 AT T TS W N SN £

(delegations of power) % o

FRRALD @ 29T HHEA - RIFEZ AT

=
PN
]
>
-3
4
Y
mY

FIhk zrEyEFER

%iﬁ%ﬁ%iﬁgwiéﬁ’ﬁﬁzﬁaidﬁéﬁéﬁmﬂmmm
adopt entirely bespoken articles” » 3t 2 2 & (S 4cZ P p T T2 F A2 o A
¥ ~ 1% P~ Dunamis Private Company Ltd. (Company Number 9436334 ) i i #2

PR

N

NP F 2056 &2 12p A - L ETFEEZp KRR

;ma»i

Dunamis 2 @ & 845 %] 2 s > ARG EP 2 g E R 2

FAEAMAP G OBHR R 0 FET FRL 0SS SR

-

R SRR P

Dunamis = & F 428 Hode § 4409 0 7 2 Jkghe ™ 1 Dunamis 2 2 F g4
fRFA AR BT I AR INE R R 27T

¥
BFRIEZ? > AT FEFE NN TLEBEEP R BREB IR € R

T:“YA;
dl
:—‘C—
s
?\‘3
beics
A
<
Jeki

FAEEETR (ERESRD) ¥R 2K
A BEFFEFY A BB SRITERNA S BN AP - e

Hbarptod e ¥ 32 F L7 FEAMEA -
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Dunamis = & 42 F i A B2 535 > FoR T2 P F4oT LT EFA X
AR A, TRE- AL P3G - AR TR ER L 16 K
(P Eds) 3 FEfEEd ¢ o B3 TP B FE - 2k b -
TS Al TR pdfRiz (2013 B2 W R AR 4 R P
) MERFA BT NI AERLFAATEE > SEF fRREA AR
Td M. FE LR L dRP #%ﬁia “H s FF 2 %4 (casting
vote) 7o ¥ 1 2 P I BeR A FF § ik LK (quorum) 3 5
Bl R FEABYE o2 FEE TR PR R g
Aol F g F R Ao A @R 302 2 Y] (WETRA

%&%%)w@*m%&2€%%3m\%5mo

Fr i ARLPBMBEELREFX

ARSPLFBM ISR TRFEIFLLTEEAME D o A
FEP T2RFLAFIRE S O Fp vk ERGF I8 ~ PARRG
FROFEF P ZFRFP R KRB A HHRT LT 0w T ERR
FROPZPHPEFF AP A ARAEFTLR KRG LT T FALH A
BT AT 20158 67 3P 5 BRI A AR5 2015 & 90 9 p AT

BorhHe I EARALF AR

dOTAR D P KR F MR R A T SRR T R

7

| 4

B2 FAREE A o P PRATUOTA F BB ET AR D 2P 2 4 AT L 2 (TR

344 Dunamis Private Company Ltd, Articles of Associaion, art. 17.1.

35 1d., art 17.2.

36 1d., art. 18.1(e), (9).

37 1d., art 13.1.

38 1d., art 14.8, 14.9.

349 1d., art 48.2.

30 _,_/ﬁd’ir; ¥ rRAFIAFURB TR ABER 2P ALY
=g 4 H T i\. ,
https://gcis.nat.gov.tw/mainNew/subclassNAction.do?method=getFile&pk=411&sub=20 (i i§ ¢
p :07/10/2016 ) -

5

tﬂﬁ

e AR S P %

tﬂT}
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412 Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 14.3 (U.K.).
M3 4z 4 (2008) 0 ($T F—2 LR ML) (F L KB B RELE LRz Gr )
T 83104 a4 g e .;.53—‘ % (2001) (it RchpRz HAS S RERD ) (LA AL S
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414 World Bank Group, Doing Business, Data, Starting a Business,
http://www.doingbusiness.org/data/exploretopics/starting-a-business (last visited: 07/10/2016).
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415 See supra note 296, Companies Act 2006, .46, § 20 (U.K.).

418 “The version of the model articles that is in force at the time that a particular company is originally
registered continues to apply to that company. The Companies (Tables A to F) Regulations 1985, and
their predecessors, will continue to apply to companies formed under the 1985 Act, and previous
Companies Acts. The 2006 Act model articles will apply to companies formed under the 2006 Act on or
after 1% October 2009.” Explanatory Memorandum, Companies (Model Articles) Regulations 2008, 1
4.3 (U.K).

417 UK Companies House, Company registration and filing — guidance, Model articles of association
for limited companies https://www.gov.uk/guidance/model-articles-of-association-for-limited-
companies (last visited: 07/10/2016).
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418 “Where a specified company adopts the whole model constitution for the type of company to which

it belongs, the specified company may choose — (a) to adopt the model constitution as in force at the
time of adoption; or (b) to adopt the model constitution as may be in force from time to time, in which
case the model constitution for the type of company to which the specified company belongs that is for
the time being in force shall, so far as applicable, be the constitution for that specified company.”
Companies Act 2006, c. 50, & 39 (3) (Sg.).
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