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I British Companies Act 1985 (1985 Chapter 6), enacted March 11, 1985, §35(1). E‘@‘a} ¢ 2006 £
EATHIE N P F 0 FY B Ie ERTHRE N F LG AR B L o & 2006 # 2 2 F £ AT LA
FRSFEGRII985 F2 2P 5 A R0 1989 £ 2 2k (1989 Chapter 40) WA F S
¥ 1985 £z @i r (R4 PN FRI44 1973 &# 2T 2 % ;3 (Fair Trading Act1973) ~ 1986 &
& f PR3 ;% ( Financial Services Act 1986) ~ 1986 & = @ F ¥ 4 ;2 ( Company Directors
D1squa11ﬁcat10n Act 1986)~1985 & = 7z ¥ s < % ;% (Company Securities (Insider Deahng) Act

1985) &2z N FRFB L )o 7"° F‘f Trs ek BE SR ﬁﬂﬁm\%%# | B e PUEE ST 0 F o
TR TidH2 AR T R T AN ESD Y > RA P a‘p»,#ﬁhﬁlﬁiaw}‘ ér%I&fﬂ
24: i #E Fﬁgiﬂdk’ 7R~ P 4 U ;qu ’ L\ Jf-&;cﬂg ° ..=_ 1989 # '}_L 19 » 1985 # % % 35 l';{:'?n—‘

?‘FL«L T @iz Fa  AFaNdgHr2Em Fci\-“r:éﬁ\Lﬁr-Lﬁ.wne 4@ i%T A
z vt F 4 &R e Section 35 (1) states the validity of company’s acts: ”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 memorandum.” British Companies Act 1985 (1985 Chapter 6), 8§35 (1).2 @ & &

(memorandum of association) e ¥ 2 H 3 = RApM R > R 1985 &# 222 % 1 1
FOME(2P2F - % - F£7F M 27K 2384 )0 British Companies Act 1985 (1985 Chapter
6), Part I FORMATION AND REGISTRATION OF COMPANIES; JURIDICAL STATUS AND
MEMBERSHIP, Chapter  COMPANY FORMATION, §§1-6. 3R 7" 5 “" ik 2w
FRBY ohr MRS XA R INAY ERME 2 - %mﬁi%wﬂﬁigﬁmig'ﬁiﬁ
o EELRE 358 18 F 25(2006& 17 )o
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; i%u:"ﬁ ARE RBE-O0O07 B2 17 F2TE 0 M ARZER
o7 R 2w R (articles of association ) 14 2 345 &2 % 29 if 97 5 2 (#F
j—ﬁqi”’lﬁ\'m Pk o 44‘”&£~;.1§E1m”xl’“'3-£ PARHAZER
A Q\«%—ﬁ_“ %F\ FRAREA LA Fir o B 2 R
F R AR % ¢ d ﬁﬁfﬁ? ~T+“ » ¥ 5 4R AP A & (constructive
cmRIEAR DR AR 4 27 Rk LR
BOPnd 2w RewiEs P
I A2 % ~‘i—€§rﬁ %1‘]“1%,559?’ AN E-
PLIE ARG o Fp o PR P R EZR T 5
W]~ /‘Fi‘\‘”g\ﬁgﬁ'zpﬁ‘m‘ﬁﬁ") )
At o ’*ﬂ”vlelﬁ BREIDHENTL 2 ,:4 Al SRR o A R O o A
G 2 AR BEASRET O P 4 AT G i‘ﬂﬂ*‘l EWM A 2R 2 LT
AR LI U] > LN P R PR %”ﬁﬂg ma‘&fr'ri BRI AR T
HimH R b A4 ,ff.\:ai’»%#%skmﬂlwﬁb TR S R EIPNEEIR
Fad 2B e AL H N R T AR R L Eﬁ’ﬁigu/g T ER
2] e AR 2 P a4 16;%53’%%”&@"}3 et o R IR LEETER
2 B A FRRGEEFEZNELREEFTE RGP BRL - 4 AT

* British Companies Act 2006 (2006 Chapter 46), enacted on November 8, 2006. # =t = & /% & 27|
T2 3R P hE S RHE S B3t B & 2722 ¢ ”An Act to reform company law and restate the
greater part of the enactments relating to companies; to make other provision relating to companies and
other forms of business organisation; to make provision about directors’ disqualifications, business
names, auditors and actuaries; to amend Part 9 of the Enterprise Act 2002; and for connected
purposes.” British Companies Act 2006 (2006 Chapter 46), Preamble.

# “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.” British Companies Act 2006 (2006
Chapter 46), 839 (1). &=t i & #1985 & = P2 % 35 % 17 ¢ 02> @ § 42+ % (memorandum )
#c % & F (constitution) M3~ iF * 2 #F o

4 1945 2006 & = 272 % 17 % 2 2 %> “constitution” & 3 2= 7 E%\« F #2 %w P|(articles of association )
MR A GE R 29 159 5 2 (4 W] )ik 2 % L 7 2 1538 (any resolutions and agreements to which
Chapter 3 apphes (see section 29) ) » & **”memorandum of association” % “articles of association”F

AU PRIRLIR 2 W FARRP O E 0 R 2P P02 F 73+ "Memorandum”

2.3 B P enth i 1%%;»”\* AN g,_jﬂz ’ ﬂbrt'lgé\4 r"f?- T LB & ;Eﬁiﬁ‘ Q\Jﬁli

MAREFL 27  FEIEPNF R AFEETL T E MR FTAFEETH LT -

Geoffrey Morse, Charlesworth & Morse Company Law 54 (London Sweet & Maxwell, 14™ ed., 1991).
B > ”memorandum” % FHIT 2 P P Bk J 2 2 & T o0 F 4R British Companies Act 2006
(2006 Chapter 46), §§7-13. "Articles of association” .2 38 » # 2R P2 % 7 ~ H® ~ T+ &
oA g F AR TE L IR R D SRR L B2 LA B MM o Geoffrey
Morse, Charlesworth & Morse Company Law 85, id.4r % “memorandum of association”#? articles of
association” @ 24 @3 pF > 1w iﬂ’ 2 F & B o 1d. B> articles of association” 2. 4p B A4 ;%‘%:Q%
British Companies Act 2006 (2006 Chapter 46), PART 3 CHAPTER 2 “ARTICLES OF
ASSOCIATION,” g§§18-28.

B 1990 & o Aok 2 :’iﬁ_* B e R AR 2R L MR Fe 0 PR B ARE A

BMALS wEFAE L LR FARDR 2 N F o Geoffrey Morse, Charlesworth & Morse Company
Law, supra note 44, at 114.

1989 & 2 PR iz 1 1985 & 2 ik 5 3552 N F 0 B HTH 35A 5 p 1991 £ 2 »ze Geoffrey
Morse, Charlesworth & Morse Company Law, supra note 44, at 76 & 115.
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" British Companies Act 1985 (1985 Chapter 6), §35 (2)&(3).

* “It remains the duty of the directors to observe any limitations on their powers flowing from the
company's memorandum; and action by the directors which but for subsection (1) would be beyond the
company's capacity may only be ratified by the company by special resolution.” British Companies Act
1985 (1985 Chapter 6), §35 (3), 1™ para.

4 «A resolution ratifying such action shall not affect any liability incurred by the directors or any other
person; relief from any such liability must be agreed to separately by special resolution.” British
Companies Act 1985 (1985 Chapter 6), §35 (3). 2" para.

> “In favour of a person dealing with a company in good faith, the power of the board of 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.” British Companies Act 1985 (1985 Chapter 6), §35 A(1).

VAP R HFERET S 2 U0 2 R TR R AR 2 2 Ak e
British Companies Act 1985 (1985 Chapter 6), 835 A(3).

52 «[A] person shall be presumed to have acted in good faith unless the contrary is proved.” British
Companies Act 1985 (1985 Chapter 6), 835 A(2)(c).

>3 “[A] person shall not be regarded as acting in bad faith by reason only of his knowing that an act is

22 F
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1%m,%a’%iz£@z?ﬂé%@¢vﬂm%4’éﬁw%@”ﬁ?ﬂé
DR KREHRN 2 A PR EETE 2T 528 L H A L RER
5~ *h AP REE F12 K9

SRR PN PR E T TR K LA B SRR LS
TREFLNG AN FREESPEFE A FEHAL > F 1
FCE R 0 4 S FEEE EARS IR AR ES 0P LFE ) A
MR LR ARV RA RN T AL - R LM YRR A
FAAPLET NS AP BB A BEELPEE S AL AR
BP %22 A MRS 5 F o fd AT S A BL T T AW gahE A
FHEEET o T BAHE B AR AN F A B EHE

OSBRI RS 5P YRR AT

- Bo|3 5’;}% e (Code de Commerce) xR
L225-21 iz o o 2% A2 P 2 £ 0¥ B0

IR 2 EEE R q.ﬁ“ IR E igﬁx

ﬂs@m&o””iﬁmlfﬁﬂk’%° i &@ﬁﬁﬁﬁ

ﬂﬂoﬁ%%i,‘%**ﬁﬁ’%* EX R AL ﬁixﬁﬁﬁﬁﬁkm

Fl ook F Y BRI T EY AR LA 2 FE Ak 2

beyond the powers of the directors under the company's constitution.” British Companies Act 1985
(1985 Chapter 6), §35A(2)(3).

> “The documents and particulars may be relied on by the company as against third parties only after
they have been published in accordance with paragraph 4, unless the company proves that the third
parties had knowledge thereof. However, with regard to transactions taking place before the sixteenth
day following the publication, the documents and particulars shall not be relied on as against third
parties who prove that it was impossible for them to have had knowledge thereof.” First Company Law
Directive (68/151/EEC), art. 3, para. 5.

PRI MERFEL 231% 0 BUEL RS @v;|e¢%okev¢vaﬁziii£§
F @42 W K% -~ § (University of Paris I1) < Louis VOGEL #t#22 2 R5# 2 £ % - +
# ¢ Frangoise PEROCHON # $% -

CERFMAARNTINP LR ARRLINFEL S (Book 1) B E S 2 GAMIE
¥ (Commercial Companies and Economic Interest Groups) > % = & & #f i
(TITLE II Provisions Specific to Various Commercial Companies) * % T \
(Public Limited Companies, Articles 1.225-1~L225-270) % L1225-1 #£ % public limited company
THELTHEFTAL ARG A THE LR 2R REFAR G N AT VT -
X 11+ ;o French Code of Commerce, art. L225-1 - 4pf 2. F » % - £ % = & "’“r‘FL% =3 fE

(L1m1ted Liability Companies, Articles L223 2~1.223-43) » & A #PAH]F :igﬁ 100 Ao

French Code of Commerce, art. L223-3 ¢ 2 B3> FT0 @ 2 A R A e S 7 £ 24> & 82
4 Ao

37 French Code of Commerce, art. L225-17, para. 1 °
% French Code of Commerce, art. L225-19, para. 1
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% French Code of Commerce, art. .225-19, para. 2 °

60" «A legal personality may be appointed as a director.” French Code of Commerce, art. L225-20, para.
1o

%' French Code of Commerce, art. L225-20, para.2

62 «On their appointment, they must designate a permanent representative, who shall be subject to the
same conditions and obligations and who shall incur the same civil and penal liabilities as if they were
a director in their own name, without prejudice to the joint liability of the legal personality they
represent.” French Code of Commerce, art. L225-20, para. 2 °

63 «Should the legal personality dismiss its representative, it must appoint their replacement at the same
time.” French Code of Commerce, art. L225-20, para. 3

64 «“No natural person shall concurrently hold more than five directorships of limited companies having
their registered office on French soil.” French Code of Commerce, art. L225-21, para. 1. i& B & if if
V2RI pARAFERPREEAZET P 2T 2 FF 0 BB R Frel o d a3 o4
SREERL AP AN F L 27 0 MR AR

65 «Contrary to the provisions of the first paragraph, this shall not apply to directorships or supervisory
board membership of companies which are controlled, within the meaning of Article L. 233-16, by the
company of which that natural person is a director.” French Code of Commerce, art. L225-21, para. 2.
AEAT A A T GREEFI D P ) AR ¥ L233-16 iE 2 AR B & B MRS 2 B RGYH
2R M T @ oo T A o P LR R #é (1) Eipirdl (sole
control ); (2) £ F #=41] (joint control ); 2 (3) 4t 2 7 2 pf 752 iz& “ ¥ 7 £~ B (significant
influence over a company’s management and its financial policy) » % = & 7% P? ghfr 4] A5 o French
Code of Commerce, art. L233-16.#73) ¥ fbir#4] & &1 7 = f453) (a) L ARESR S FREN X
F-oqodorgEt (b)) - 5272 SHEYFEBA LR Fa &4 ¥ - "\”“’%a‘ﬁi(ﬁr%
- BAOPEF Y- RO F AAERLPRE 40/m TG HRBEP ARG i&ﬁl“;g?\é F
G PRAER 0 BRL T S ARZ AN s ) (¢) R2 B AFOREIRT o ok - B
L e GBI NS 2P R RAAF f’“r;‘T ¥ 2 MEEE EE kF i 2 #25 o French Code of
Commerce art. L225-21, para. 2. #73} & Fipdl> Gdp- B P L S F D PHEP L ARA LR
AR aSFARBEREEEPASNKAZIBRINTAL o French Code of Commerce, art.
L.225- 21, para. 3. § - BOPEH/ATHRIFF - 7O F A EURPARES AL I PFo ¥nw

%24 |



PARLE AESIFA 2 b AR Ao PaP25 27 i A R FHRL 3RS BAp

FRFREEIAH P 2EEIR  BERBE P 2ETE 2 X 7 FARET 72T
5 wﬁwwa%g% :izwb%xi’&;%z PEEFE AP -

() FRA 2

ERH 7Y M EELFTHRTE L2 13- Q0 £ 272 5 154
2 R E 0 4 22 (private company ) lu,EF}:ﬁ-iJ_")_ & 2B 28 (public
company) & AR EEF I VA Lo “p o R IS5 EF 1 2R 293
G- LEE AR TES Y BREFLATKE 0 0T RH L EEA
RRBRAC ST I ERE - LA L2 FE R VUL EF K
bFAARINE - AT EFE e AR R L 2P
S EER U LEFAACAI A Fp ARG o b FRP IR
P tEFEPARATRERL A IR ZAFETEIT oI AR
P27k FlAEF I PEREA L NEF - LEFLARATRER
RRBFRD FARET R LR A B R RE L FRR 2
REoFZPpnERLFEEL? gy P R ApEEE e 3o i
i'ﬁmf.ﬁﬁé“gg s — B T FlE - A (F AL R NI L A
ARE - Y E RS LA RIS E T B AL 0 68 A
%FQFFBEE&]#E@;ﬁi‘%%A{_ L - BN LIFELE LR R B AR 01 ik
ERIFFED 2 A HELHE G LY éﬂ’iﬁaﬂéiaaongw
PHER RAET TR 2 EFAERE 2 N 2P EE I Y
_ ?B?{&Eii%i’ﬂi*ifﬁg S200NELT - p KA HELP A
SO0 EXPRGABA R RAFERE 2P B RE HBET 20T P
e O-OQF L A Bdeipd st %

00> #2P25 164E RPN U 2 EEFEMH » L FBM

v
;J!»_t|,('l?]]\7§ : 69

SN

‘Pl)gf '\»/??‘}397@;5’

¥R 7 2LMBEEREY T £+ B o French Code of Commerce, art. L225-21, para. 4.

¢ g 4 27 (private company) g2 2B 2 P (public company) & 2006 # 2 & % 4 5} & o
British Companies Act 2006 (2006 Chapter 46), 84 (Private and public companies):

(1) A ’private company” is any company that is not a public company.

(2) A”public company” is a company limited by shares or limited by guarantee and having a share
capital—

(a) whose certificate of incorporation states that it is a public company, and

(b) in relation to which the requirements of this Act, or the former Companies Acts, as to registration or
re-registration as a public company have been complied with on or after the relevant date.

(3) For the purposes of subsection (2)(b) the relevant date is—
(a) in relation to registration or re-registration in Great Britain, 22" December 1980;
(b) in relation to registration or re-registration in Northern Ireland, 1% July 1983.

67 «A company must have at least one director who is a natural person.” British Companies Act 2006
(2006 Chapter 46), 8155 (1). See Robert Goddard, Case Comment: Disqualifying the Directors of a
Corporate Director: secretary of State for Trade and Industry v Hall and Nuttall, COMP. LAW. 2007,
28(9), 281-282 at 281.

% There will be a grace period until October 2010 for any Company which did not have at least one
director who is a natural person at the time when the 2006 Act received Royal Assent (8 November
2006).

% British Companies Act 2006 (2006 Chapter 46), §164.
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(a) @A L4

(b) Tz 2 & F ¥

(©) 4rix WE R 72 & o ’]“35}7;:”— A ,z-;fFlﬁl ¥ 3iExda W'L?#&ﬁ&g;i{ll

Fre P AR Y o X R 5L
(d) dra HRE 2 BB FFe @ Btz o 2 A 2362 Rz e
PR Az EE MR g ] P i g o

FREELFLSINFEASEIETE Re > T E B %bﬁs,é*?xl«z\/\v;fﬂmﬁ
PR AT o BRI AFENAR S ES D L ER D 2 3Ed X
AAGETF R 2 A EEFRURZ RIS TR NERF R ME AR LA
2 RFELRT-ZFR-00 #2725 1555 1 BRI 2FF L]
i")”ﬁ—)ﬁﬁﬁf?ﬁ’\ﬁ%%fi’),f%a‘%i"}”ﬁ—Bfk4/§§%ﬁ1%1170’??ﬁ$%i
wnﬁdi&iﬁﬁf%%A@%EQEiEi’%a’a LigER s iR s
FEAENEATETE - FERRIIFELRALT 22 ZRMAELL V2P E R
ii%i@ﬁﬁ?ﬁ@é%A%Ei%iﬁﬁzw’ﬂmxﬁ{ﬁié¢—rﬁ
T2 -EF 4200 ﬁ“‘gﬁﬁwswp25ﬂﬁgii§?°
BB & E[ad]id Re ydrodan (Corby) Ltd"" 2. % § % > Hydrodan (Corby) Ltd =
P EE(T WG S 2FF)T 5 A B ikdp Channel Island 2 25 ek = 2 2
oo BRI F Mtz 2 F 1B Her Majesty's Revenue & Customs ( 7&‘; HMRC )
EFfIF RS RBE LY A o N EFT TR ANFEEL P H R
B2 P2 5% 1N %) ™ Robert Goddard 3yt 8RR % 7 4% ) » B FiE=C i&, A
FERICE-pARA ,l‘*ﬂp RFaf i EFEERFER P 7@?#;‘ [E3E é'%‘
&iﬁﬂg'ﬁﬁﬁiﬂ’ ‘ﬁ]’\')@ﬂ'bf‘ﬁf&/‘ﬁi 734%.,/‘\;_&&11%
ERall ’2\?%?‘3’? 1ZE AT RN ERAARE FEZRT A JE%%{‘ *

3 A
AHA-RA B fE ] RIRBEIHELAPEF  AF AN E AT EFE LM
A5 B Secretary of State for Trade and Industry v Hall and Nuttall #];-¥ > Secretary
of State 305 72 A F ¥ 2 F X3 % 3R * # K Disqualification of
Directorship Act. % % % f 7™ % “?} 2—EE R EEzZEFE A FEALAEFE A
é”ﬁifé&:éji?}"ﬁi'&ig j‘q’#?s&hﬁ /Z‘Fmﬁ*@i"

3 ~
FRAEILOP2ZFE AT RARZRIMRLE R AP I A FTE IR

R .

(Z)~ A pE

OB EFOPZRNFERFTEIRP LR A BB EF P ZFER

0 See Robert Goddard, “Disqualifying the Directors of a Corporate Director: secretary of State for
Trade and Industry v Hall and Nuttall”, CoMP.LAW. 2007 28(9), 281-282 at 281.

“u%q3001m ﬁfiéﬁ{ﬁ&viﬁ{ﬁ{ﬁﬂﬁlﬂi%ﬁiﬁii(®ﬁm
director) % 8.3 ¥ ¥ (shadow director) » &8 ¥ &,

2 See http://www.hmrc.gov.uk/manuals/cisrmanual/Pdfs/cis305.pdf.

7 Robert Goddard, “Disqualifying the Directors of a Corporate Director: secretary of State for Trade
and Industry v Hall and Nuttall”, CoMP.LAW. 2007 28(9), 281-282 at 281.

™ Belgium Companies Code, art. 255, cited from Frank Wooldridge, “Some Characteristics of the
Belgian SPRL: Comparisons with the SA”, COMP. LAW. 2002, 23(5), 161-163 at 162.
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FRAFHAPR2 R FEWE AR WAB Ao s P RS
Bimk A FE IR 2P 0

AE L7 o F R P 3 EF 27 (Joint Stock Company; “Sociedad
Andnima” ) 7% F *T = @ (Limited Liability Company or LLC; “Sociedad de
Responsabilidad Limitada”) ™ & T2 2%V U3 35 o g2 5%
GEET L

() F R
33’1.3?]?2/:195]7\1/" BAFBBRINZADNEEFEZF 0 0lde B Fan g

z_ Report of Director’s Conduct # 1:;; # 805 2@ 5] 31 If director is a company, state
company name, registration number and country of incorporation” St.Vincent and
Grenadines » &_4cpt o 8

(:%iﬁﬁﬁ%#

w\\/m

CREERBMEL S TR RSN A
* T iErc g R 2 FH AR ARERY > f
A

?ﬁmﬂrﬁigJi%fﬁﬁﬁH?ﬂ%%~Pﬁ°ﬁﬁﬁﬂ%&i# d A%
LegFEET > BHER fi’ﬁ”;’iig{gf:é:F—z];;;gp\;oF—a,’geﬂt?‘»,,u—r;wg_.~1§
FE2TERFEREPFEL Y 2 TR 2 H 20 -

BPAPEP R RTPRAIFA BT I LLNF L FE BPF AL -
Forte iR FEEFE 10 - FEERPALOALRPP RO WBETE

7 Belgium Companies Code, Art. 517, cited from Frank Wooldridge, Ibid.

76 )4c Horwath International £ B 3% ot S5PRFE > AT U 2% 20 2 2 FFFE A > @ §
Eisd Z o PR EE X NFE F IR o See http://www.horwath.com/hw/AboutUs/.

T &3 hE TP A PARSEGF A7 0 £ 72 (Commercial Code) 2 & 7 2 @2 (Joint
Stock Company Law ) 2 .4 - Royal Decree Law 1564/1989, of December 22, 1989 approving the
Joint Stock Company Law (Real Decreto Legislativo 1564/1989, de 22 de diciembre, por el que se
aprueba el texto refundido de la Ley de Sociedades Anonimas), cited from Guillermo Canalejo Lasarte
et al., Joint Ventures in Spain, 821 PLI/TAX 465, 473 n.2 (May-June, 2008).

4P R A% T2 22 (Limited Liability Company Law )2 4 - Law 2/1995 of March
23, 1995 of Limited Liability Company (Ley 2/1995, de 23 de marzo, de Sociedades de
Responsabilidad Limitada), cited from Guillermo Canalejo Lasarte et al., supra note 80, at 473 n.3.

7 Guillermo Canalejo Lasarte et al., supra note 80, at 483.

%0 Robert Goddard, “Disqualifying the Directors of a Corporate Director: secretary of State for Trade
and Industry v Hall and Nuttall”, CoMP.LAW. 2007 28(9), 281-282 at 281. See also The Report on
Directors’ Conduct under the Insolvency Act 2003, § 271 & Form 271 available at

http://www.bvifsc.vg/Home/DocumentLibrary/tabid/192/DMXModule/588/Command/Core_Download
/Default.aspx?Entryld=91.

81 http://www.argonlimited.com/storage/International_Banks_Act_2004.pdf.

%27 %



PALE AEEIFAZ I [ h Al AT PaP25 27 i A R FHRL 3RS BAp

RARRAR G REFLNA cFRABEEEEM L AR R AEE
FEEARA A LRBELREEERAE DN A S R p R
TR EE R S %f*%ii %‘Ei?@%?“°&

EERM 2t R
EANEEEHEI R
RS MEEE LT EL 2

TR BEEFLAETESR
2t B SR AR R
%A%ﬁ%@ﬁiﬁ#ﬁﬁ%LEio

R AFL LR TR AT /W EETE R A TRE T
BEFEBE L2 P ARE T HEN 2P RELEE - 00- &+
L S BRI S I SR T o %ﬂ"}i AL FE 2 EHE PR
ARG R E MR IO PP P2 ERFEAE RS EE T 2 B
EATRHEENPLETE ;-‘a}_—g DPEN B2 EER T hrk O PP 2
BEFZEAERL T ZEIFT ST LETT AR AT FAEE o 4pR
Fodek DV AP EFEPIRIEpRAT UL FELN L) ZASSFE
IRENVZEFF RGP EpRA

BB Y 2001 £ F > 2004 & L2 o~ p o4 ez gR# 4 (Council Regulation
(EC) No 2157/2001 )#7p& = ;2 4@ *Len#r3) 0| g0 B o 7 (Societas Europaea) o ¥
BRSPS R 2P @ | WK ia#wpﬁﬁgﬁ@urﬁ—%
£ | (single one set ofrules)%’L i o YRE P FERITRESE-BEGR
FEBRTF)N AR FEBRTFEARNTERLp2ETF )2 AN EEe
ZoFWHE AR TR RAREFEPH LR P2 LSRRG
iﬁwwmﬁémﬂé‘lﬁiiﬁﬁhiﬁ&_,i\%QMm47ﬁ
Council Regulation (EC) No 2157/2001%) o & 28 » % iz 440 R AL 2 o i > (2 R

82ﬁﬁﬁ%£"*B4ﬁo

/ﬁF’“r‘a/ ’%239 uio,.?_F’“éplt TEARBERA CRBFEFL 20T LT HFAGL
*”*Vi %& m é*%uPﬁ&i;Qﬁﬁﬁi,@uu$¢ﬂ\~ A

(@H—‘4?> R U-??ﬁﬁ‘?éé%%ﬁﬁé k*“ﬁ‘u?””*
ﬁiﬁ%ﬁoﬁﬁm%;’ 2Mf S 2 e

CBRPE LY PR T AR DE P B F AL S 241 Y TREEFEAR L
WEEZF 2 BFR e TSR EREET 6L RS BEEE (l)f?ﬁ%f 2B
R Q7P RS AEFHEEEFEAR A ML iﬁﬂ«jz»m JeB- o FAE e ;5 (3)) A I
f’“r:}ﬁi*mﬁmé,i;:ﬁ BN 20w AR AFPR °/-’33Fmr§/z‘ > & 241 0% o

% Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE), at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001R2157:EN:HTML..

% Stephen Copp, “Corporate Governance: Change, Consistency and Evolution: Part 17, I.C.C.L.R.
2003, 14(2), 65-74 at 71.

87 Article 47: “1. An SE's statutes may permit a company or other legal entity to be a member of one of
its organs, provided that the law applicable to public limited-liability companies in the Member State in
which the SE's registered office is situated does not provide otherwise; 2. No person may be a member
of any SE organ or a representative of a member within the meaning of paragraph 1 who: (a) is
disqualified, under the law of the Member State in which the SE's registered office is situated, from
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d LBERMp AATEFTAFZAEELOPEE o
— \ \ Ve = ** - ~ a
S FEAPR BN ABEIOTEEZE

~
_—

>
i)

Q) 7R > ¥

F o p AN OO0 BT AP FEZLE (NTHP AP ) R
Pl RAFZP Y X5 - P NFRL 2 MDD FFL VR TR
Pengakix (TP E) P MG AT IR AT LG PR L
NP ALPEP NG TR U P AP RS2 - P B
FRAL B PHPEEOPEE > B o B A - Regr s L o VT 2
PASFZE 22 - FER -y -HPB LA 27 2FF %
(=) 4R

RGP E2RGF A2 S BHP 2RI IP2L 5 F T TR
Lo mEREFREFLIRG MR FTANT RS EF o ERT TEE RN
EpRA 2 RFFRRELNA o JRPFRAIPEG S LA EF @
e 3 RIFRFEFR2FLNS 2 pARAANBEEPEE o

MR AP (stock comparny BAG) AT aRBRFEZIRFG D
FOHP YRR WA RLEN RS T R EE TR e SEE ¢

o
('supervisory board) s { ¢ E’ i g FEZFFe~F % ¢ (board of directors or
managing board ) » *' I 3t ¥ - ¥ EL SPAEEF AP (Gesellschaft mit
beschrankter Haftung, fj 4z GmbH) » H %> 3 @ 2@ 7> 595 f 25 %
bwm”ﬁmﬁﬁw“ﬂ’ﬁﬁiﬁﬁi k?”iﬁ%ﬁﬁ%o”ﬁﬁ%ﬁ%
B & % (or non- executlve directors)s* & % ¢ 2 = f %8 d p f 7 2%
FeRFXHEF > FOmbHR B2 FFF > " 70 & KRR LT

serving on the corresponding organ of a public limited-liability company governed by the law of that
Member State, or (b) is disqualified from serving on the corresponding organ of a public
limited-liability company governed by the law of a Member State owing to a judicial or administrative
decision delivered in a Member State. 3. An SE's statutes may, in accordance with the law applicable to
public limited-liability companies in the Member State in which the SE's registered office is situated,
lay down special conditions of eligibility for members representing the shareholders. 4. This
Regulation shall not affect national law permitting a minority of shareholders or other persons or
authorities to appoint some of the members of a company organ.”

TP AP FRL S AT RE 2 EAER 22005 67 29 p AN pRp A
BHLELPAAA BARFEIARRFE - 5 TRE2P - 2 THLALF oupAF

»} iHﬂ ,w/
fln U]

| a
i u:\’ﬁ“"\"ia‘*ﬁ*ﬁi’aé’ﬁ‘ﬂ'éf’i%%’ﬁﬁ}’\” T TR S PR B R
FRAENDT B LEOTNE LR OTZ D o

¥ophPEL > $331ER 1ER 1A o

90 /l“P%/rQK’*%S\‘gﬁ——/ ’ 353(7"%%82%:,2008>0

! Hanno Goltz, “Directors’ Duties in Selected Markets: Germany”, .C.C.L.R. 1993, 4(3), 120-126 at
120.

2 Ibid.

% «[MJembers of the supervisory board must be natural persons of full legal capacity and may not be
members of the management board. This requirement would also apply to members of the supervisory
board, if established, of a GmbH.” See Ibid at 121.
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PARAEREEFSTRA2LEY v A RRIFTFE LRI A AR

BATE D d RERBF SRR F LT

_ » ER \ B 5 = Y >

(Z) FR—IRET DD 5 6
FRIEBMRDOT 2 272 %d 2V F220 o NEROP 2L FE D

WEIA MR 22 AR50 & 141 (b) P> R 27 K- 202

FE oA a - fﬁg{i?r&,g;ﬁ{g PRA CMAEROFEANTEXNLEL O T L A

A pEFUMIPERE Fliahd AR &d - i T F AR

d pRAomEs 55 pRAF A %%fiﬁhi»%‘«ﬁ-o

Form 20-F 2 4% A7 » 4ok 4 § F jR47pF » R T2 i+ SEC ¥ 4R 4p M
Z_ Y 3FEE I > Xa SEC Form 20-F ,L*#%;@ P AN A i;#:;j‘j;
Form 20-F 2 p 343 M2 P £ 37 d 2 A EETEF o Flt 0 LR - KR
AP ENMH T T FEAFTLEEF 22PN GF e AR A T MR
IR F2 PR Ed pRRAEE

1

BANPEN S ISAAE P B ARMEE P2 FE o ES 1
B Tixmadh (1984 & 2 2 (8375 b)) (1984 & % 6 )4 »aprdest 6 B
F, EREABEENEEFTE o0 (B37) EH3 -4 N2

)

2
:’;‘_7:-3;, rﬂLL - A NT E- F&Ta‘ll ’éﬁ“ﬁﬁ? % A#ﬁ;/\:}
Wop- A NTEZT Ry A PLEESPEF 0 ART
T)’z 97

FPEEAFE AR BT AT R IE > FILE 154A TE S 3 IR
- Boleh R s RRTH PR 4 2 F (Private Company ) ®he %k 7 A i
GE AN PR ¥ L TR R P A A DN IR & S LIPTY

 “The board of directors of a corporation shall consist of 1 or more members, each of whom shall be
a natural person.” Delaware General Corporation Law, §141 (b) (2008).

% hittp://www.secinfo.com/d13V9e.2 Ac.c.htm# 1 stPage.
96

(1) A company shall not, after the expiration of 6 months from the commencement of the
Companies (Amendment) Ordinance 1984 (6 of 1984), have as director of the company a body
corporate.” Hong Kong Law Chapter 32 Companies Ordinance [hereinafter HK Companies Ordinance],
8154A (1) (April 1,2003). (1984 & = @ (ig37)iEt]) *> 1984 & 8 7 31 p 2 »c -

7 HK Companies Ordinance, §154A (4).

% «private company" (§ * = @) has the meaning assigned to it by section 29.” HK Companies

Ordinance, §2 (). &4 % > RFH P ME G % = L4 i #3427 > B2 P2 :‘q‘:ﬁ_"mﬂ]
(Articles of Association) ¥ » (1) "F| 2> P2 EE - (2) AH 72 F ({@ L) Ak
B 50 L (R e e (3) Ana BN AR TR ARG S - HK
Compames Ordinance, §29 (1).
9 «listed company" (+ # 2 #) means a company which has any of its shares listed on a recognized
stock market; (Added 77 of 1991 s. 2. Amended 5 of 2002 s. 407).” HK Companies Ordinance, §2 (1).

100 . A~ = . .
“"group of companies" (= ¥ £ B) means any 2 or more companies or bodies corporate one of

which is the holding company of the other or others; (Added 6 of 1984 s. 2).” HK Companies
Ordinance, §2 (1).

191 «A private company is excepted under this subsection if, but only if, it is not a member of a group
of companies of which a listed company is a member...” HK Companies Ordinance, §154A (3).
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