FRBARFIR (HETIZER) /Sep. 2014/No. 5

W2 v ST By PR 2% K i i A
FEL WFET

(8 T] £E(2006 52 3] k) F b bphk 5 R M ANGEEAF . A — AR 45 2 IR AR E
B AR AR T AR $AP R, KB kb e A A R R R AL RR B EALE , K2 AFH S
B R ik EAA) A B A B TR LS, BB il R B ey & T A S BARA BRI, By A A
FAERE EAEER T ARKRIER T, &5 TAT R A AR X E 6], T AT B bk £ 0y i A 1
KA

[KEIT]  Brfpi 4k 08 FA2 A A R RR

—. 55 FEMRESH

BB i PR 7 28 R PR AR B R Bra A0 5 B0 AU B A T, 4
PR RSO B JTAFR, e lE 1 — 280 Rl i 7R 2 W) R B B A5 R 1 Oy s
PR T T B AR A AR BB RO B, LR 3P4 R M £ o 9 [ 7 (2006 4R RIIE) HEIA T
“ B 4K (Provision for Entrenchment ™) 35 B 45 52 44 10 46 AN A T ML o MR 4% 25
(2006 4F 2 wlk ) 55 22 ZRRIRLE , © B R 25 2 i 28 mI B AR T UG R IR B A0 R A8h i A HOA
FUARSR BRI SE P A0 SO0 7™ 1) 25 P 005 R e T, B R A R A A T A el el i o K
PRI 22 2R 50 24 ZRAOUE , 28 W] DIAE 5 24 w) A A 0 e b ML Bl A A il 4 A IR BEAR
— S R SN BEE 2 K. T34k, B A BUR — BRI R, LAk e sCH Al FILOC A H Y

* BN RFE L, TEAREZRER ELESH, 210098, AhED, TTERFZEIEHRAERR 210098, £XZ
IHBHSBZEE—HRIE CIHP/NEWEEREEHSENSIFER) (10FXB005) JIHE " FETR" P EFEFL AT LA
B (5 #UH(2010)27 S) #EB,

(Dt T Provision for Entrenchment 2 Entrenched Provision,, Bl # # P #f % ik, — M R F X R AR (S LB HEF (K
2006 4F > 3] ), AL < ok A ARAE 2008 £, #1213 TU) X A IF R fE £ % % % L Entrenched Clause ({4 4 3%, 3 4 2
KA FAGF R E NG R ERB IR N ) R 75— AR R HEAR (F L] LA - Ffe(nF
ARCEHERIE), BRI, T e m A AL, 2012 £, % 164 T ) X AR £ BEARAEER AT, F oCR BT AR R
WU AR AR R AR R K - R, RO TR E A AR
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ERCEE R AT, AT UK B A A K E A T Ao 7 ) R4 i 2 g oy 0 P 4 L e 2 S 1B
M BRAZBITAEN R 25K , 28 IR0 IR OG , BT [ 28 W] M % ( Companies House) o SR, %
V& 75 A A ) A A0 T R4 A 9 [ 2 ) S B o B K b, B2 51 (2006 428 Al 9E ) 55 22 4%
1A NILFFR B RAR . P A FIEEIT R R, BN REAE I 2013 4R w35 ) oo B 48 1 25 3K
AR S IR T BT ML o

FEFRIE] AR AAT 2wl e $5E o A8 e 2% ) B A R AT L 051 LA IR F 2 ) 5 7 G v R Ak
Rk, HE AN 2R B Ak BB b AT AR DU 73 2 = L b R DA AR i 28 BOR B AR — 2K
I o S K F A A AT LA X X A I PR LA, 2k B O A S S8 P N0 17 e 26
SRS RS R — o TERILUR BRI A BRI A PR A 48 CRAR I T A R 7)) O K
Gy PR A A S PN RE AR L R AN G RO CT AR ORI AR R ™) ALatB IR B 0EA R R Sk
EZAFRBEBIIFINMN G EZO CFFR BRI AR R") Wit A Ve b i iS55 i R R R AR
SRV G RO CRFR" il AR SR7) SR, 1 B3t TR 2R A A B ) B 0
AERIES . WA, RIFEAFRI> B2 R 1 RO FCE O, 2 E R s B T R ARk (2
S VEN A RN — A BT, 2 O I T 50 0 AN, SRy x4 S TR B ) i R B,
FMSRAR SISO . PR, 7EFRE 2 w3k ) BEAE SR T 18 B A 25 sk i 28000 Tl L, AN A7 B B
AW X T RIE S A R

AT SB[ 2006 422 )35 ) , % 7 [ W] 35 92 e b Hh BUAY S LA sl e 2 O = Bl A 2%
E I (BN et s o S SR DDA R R 3 O S Bl AN B AN S B VAN 1 & e el S/ D W R (BPSE I P2S
W —IF i (2 A1) 55 43 ZRORUE I, BRI B 1 78 232 vl 7 LA B A0 4 23 R O F AR 98 1 4
R ARAEAS SRS B T2 ) B A A A B, T o 7 0 1 2% K S Y BB R 3 1 B A e o phe i

WG, AR SCHERTFE 3K [ 24 ) S5 R Bl AR 2R RN, Ao 08 BT 30 X 458 46 o 25 P O N 1) BT A 20 3 ke
P& e

=, HEEENER. KEAANERMEMSRHRBRE N

(—) BE[E] 2 w] B R Pk Sk i 8 25

YL E N B AR N E R K ( Memorandum of Association ) F1Z2 F£ 41 M| ( Articles of Associa-
tion) PIERJ> o ETE[E 2006 423 Fl i VB TT AT, 4 52 1k SR VF B AL A5 3 IRAFE SRR R A vp o SR T, 35
42006 4EA FREMVEITIG , SRR AR FT C BRI 55, Hoad #2528 B A 387 A
TR 2 FlE L — R 7 BRSO 23w R (B9 A m —BUBESR) , A& A " A58 AL
138 ] 2 U8 2R A A A 1 2 T R B S AR RN @ T L, 4T 2006 48 Ji5 137 1Y

O R (AT FEEER, ER—RERZRTE —RAAATZRLRRRG EH), R A #2008 £ 11 A 14
H,% 13 B

@(2012) F Z R W () A F % 896 &,

@(2012) Z K454 01571 5,

@(2008) # KA1 5 % 10313 &,

Ok TR AR MW LR FFAE T(AFE)E 103 508,

@i TH AR AT FRNAE LT URN NN AFRE R EERRN, T X RHNHER, LR AT FEBHR
240w B T AR AT B R A S TR

(DSee “DTI Consults on Transitional Arrangements for Implementation of Companies Act 2006” , Company Law Newsletter 16 ,
2006, pp. 1 -5.
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D) ASRESSTE TR A Tt B AP 45K, T R A B T R AR AN U T D AR AR S [ 2 2
45 BEE A A BRI T A 2R B A AR (1) BRI 75% @V B IRAR IR A RE X e 48 5
REARNEATIE 25 (2) ZERILLE TSR AR R U 245 31— Le BB 08 & IR I TR) 35 (3) ARG i 2
HLAL (Enhanced Voting Rights) JE A EAURS E BA T D B R ) B B L (Y B AR B IR 585 (4) FE A AT AN
BBy 12w o, SR SR A A 2 AR (1 R . ©)

() HElEI 2 ] B REB Ak i i)

N RV RERRAE TS A m L 5 A I E A AL, BB O A R SETE T B A A JE E T ( Company’s
Constitution/ Charter of Corporation) . #3674 % I 04 7 o — T VRZE SALyBE R B W 491 M, 24 70 25
PN BR S BAR Z 18] AR 5 AR Z M. SSE B2 - JHIREAT & 5ok B APHER - 9%
A IR HE AR (A RIE R 2 545 1) h R G IR T A Jl & R BIE AN 2 Rl th— 24 R
BRI AL < A TR (Nexus of Contracts) @ BURZS W] A A3 B AR I 2 it 3) T 46
SR (HI =4 H HARSER A mliE 2 SRR e AR5 B ORI, ik g A n] 24 Rl RS20
e [E (2006 AR TR 55 33 4555 LI ALE 2 Rl SRR AR BRI /) Z (A AT 32497 ( Cove-
nants) 2 /1 .

ARG RS E B HE N, 2 w4 R4 T T A Se B A © A 45 1o R A & B i EE, AT L
FI iy e AT & [R) 22 1k, 2 w0 B9 VR PR T ad s 48 1 — B hn i e sCR 2 e RN & Y 3T
SLo X BEARMEIE SR AN 2 R S ] ), 28 W 2 5 05 R R E o 5 AR A T SR L e i (Opt
Out) & M2 R4 R L 2 F R AN T3 w SR 2%, 28 ) 3 782 1] 58 2 U Wl 7
NG HIE 202 RN 2 W) 5 R BRAE A [T, DA Ry X 20 W) B e 1R 0 Wl i 2k, e kAT —
ERR ], A SR ARHEA AR ©

— MR, B M A R (8RR L A2 T, Registered Company ) A7 75 AT A i {6 8 i 3 31 Bk DA o
DA R AR AL AR A R BRI 2 1T A T, 53X — DU By Punt 3ff Symons — %@
B o A, A A EA B RERER B AL EX T A R SRS S IR AT O T AA R &
A R B ] E T B B WA R — R B SOl AU 3 3 1 ® (Bona Fide) , 18 SO AU
ST TR A ) A AN T DR B AR A ) 25 SR o A PR s ) AR A R 5 R B Lk R IR T
FAAUH], 7E Allen 3§ Gold Reefs of West Africa Ltd —ZEQfi~r 17 1B 19 57BN W) 22 R 8 AL Power
to Police Proposed Alterations of Articles)

TESVGE LA FE T WG S b v LA DA I — A7 DR 2 7 W B T oy 1 2 w4 - R LA
5 ( Objective Test) Fl 3 WAL 4G (Subjective Test) o Z WAL K J& 4 ik B E mRBMET 2N T4

DR E (2006 4 AN 7] %) % 28 KW HLE , £ 2006 FAEX THAGA R AL ELZRAHFH ST HELARES R ER
00 o T Oy e g RO B B 1R R A U A FOR X AR

QMR E (2006 £ A F] %) & 21 47505 283 £ E  BREBLAERKLD F 15% K kAUl lr R,

3G. Leyshon & A. Overend, “The Companies Act 2006 ; Fully Implemented from 1 October 2009-Key Changes for Private Equity
and Venture Capital Investors” , Osborne Clarke, November,2009.

@D £]1#HEZ7w - FHBFTEGR,FARR - HHFR (DA ENEFEM), BRFEE, 00 b A% HIRAHE,2005 4, %
12-13 7,

(®See Lucian A. Bebchuk, “Limiting Contractual Freedom in Corporate Law : The Desirable Constraints on Charter Amendments” ,
Harvard Law Review , vol. 102 ,1989 ,pp. 1820 — 1860.

@k #H (AT ERFT LI N ERBBSHBEEANEE), (L REF)2006 F£5 5 H,

(DPunt v Symons & Co. Ltd. [1903] 2 Ch. 506.

@i B iy F AT RLIE L E Y in good faith, 5HE AKX E X AR MAE RPN EE"EXTE, ABER“EE" W4 X — &
EEN L

@Allen v Gold Reefs of West Africa Ltd[ 1900] 1 Ch 656.
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) (9 AR 25 5 A B0 24 1 T (AN P TR S R T 16 50 IR AR 2 A5 AR5 AT R AE Ry T Rl A de
KA MATH O X PR35 F75 1 73 3 7E Sidebottom i Kershaw & Leese Co Lid@ (& LA 5 ) , DL I
Dafen Tinplate Co Ltd i/ Llanelly Steel Co®( 3= WA ) (19K 45 B e 78 4 (AR . (H Bl 7352 %
PR BT R B, 35 F A UG 36 AL AR =2 e, Rl A TR AR e 1 5 R ik 1 e 0 W 25, v %
BN Y ZAE R AW — T AR I E R RGN T AR AR 55 . TR, 7E Shuttleworth
Cox Brothers & Co. (Maidenhead) , Ltd — 5 @rvfr | 3 [ 355 12 f5 26 14 S22 0 UG 560 214 1 0 07 2 2 16 1
BT R A T A R AR A 45 A BRI o X T AL UK AR 1 7 T, Clemens 3ff Clemens Bros
Ltd® —R4F T IAPEIR o %P RIBEARAR WG 1 43 e A 205 5 [ £ 3 2 R e o7 6% T ey Xl 114
J7 2B NN FUGEAR 23 1004 S B i BRI AR 0 A I 209 o IS 00k A e A
FABURIH A A PR LTER o PR, 76 5 B 30 50 3, X 356 R IR A I A b A7 T 8 114 ) ek 26 35 i
AT R, RS R T A B AR R 25 5T AR E R ARACR] . X TFAE A F AR
PR R, 290 T B 52 %) R O [ 5 o

PA_EAT Ko ) B 20 L ZE 0] (2, 2 9R3E FH T Xt Bl v A B BT e . IR, R B 3 1
B AP 4 R B AN R S Tl MR , ©0 o 28 i/ 30 2 IREAR V2 2 R A Bt I PR 7 S 55 411 , 30 B 5 106 % 3
5 bR R T2 R AR 5 5 U A B B AR AR 1 2

(=) /h&h

S [ 9 L X B A 2R R A AT 0 A W T B T R A A S S 3 A 25 T RIRA S 55 A A R OR A 4
o SRTEE T8 v B g ] 2 (] vR A F HE  22 5 B, FRAT A RE 17 PR RS A 0% [l 3 B A i 2, G 2
e 2 [0 B [ 8 WA RE SRR i 3k F 5 BRAT VA R L 0 A RO A ) A A T [ )R S e
114 B A A R RO e

=, KEAREEH M SFERU DML S

LA, fEF E A FE AR, A A A R S A AR, AR, 2 ) R R A Bl IR
R YL, FECAFE) S 1L FHE DL A Fb AL E A R B . A A B A F R
A N S B RA AR I, R A FE S R I, A Rl E R — A B R,
RIZ ) B A R A Y R P T IR A A B R RIS AR, AU wI IR B, 8 LA S B | A
TR MEIEAE” (D R 0 R R W IR A 22 R A 35 14, X T A R R RN BT 5, 4
)RR FURZY A w] BB S ®

FTIE AT L, 23w B A HREAE 28 Rk A YL 1Bl A X B 28 W] PN RS B SR Tt AT F YR . T,
WRAEBUAT L FALE MR AR ME L, 20 Al DUVE B e . T 2000 0 s i PR LR 2~ W SR

O £ WA 2 b JR 72 A7 20 K LT H B R F B L U4 B BT R BT Y 77 Ak ) 7 411 ( Business Judgment Rule)

(2Sidebottom v Kershaw & Leese Co Ltd [1920]1 Ch 124.

(3Dafen Tinplate Co Ltd v Llanelly Steel Co [ 1920]2 Ch 124.

@Shuttleworth v Cox Brothers and Co. ( Maidenhead) , Ltd[ 1927 ]2 KB 9.

(B®)Clemens v Clemens Bros Ltd[ 1976 ]2 ALL ER 268.

@ ik 45 E (2006 A B %) FF AR A KN ERBAAZAURE R E, EEHHRLH N B E AL
AERAR SR, NZ & TR

Off EC(naE) (B M), i EH KA, 2011 4,4 203 7T,

@WEF (nAFENEARE gHE) (CTHRAFFR) (AR FI)2006 44 1 #,

074



TG E % BRI, o0 57— MU R 1 28 20 W) B A A I 1k, 2 ) B R ) P S A 33 B 3 )
PERIE , B UL, 245 SR A G P RO IENE . AR DL e, FRIE 2 W) T AR SR AR 5
(9, 2> v B R AL E A — RE AR A TEHACT ), R B 8 A K 2800 252 3 1 2 W) i P A 5 A
PERLE . R XL A% B8 18T 8 SR DG 126 96 A2 2y S5 02 R ) S BBk i 82, 3T i 2L ] o i o ot
AV ST AR By B 2 R 1 A [ @

e [ 28 ) B A B G [ 08 W) 3k b A SR EE AR AR M A 40 D] ) [X 7, L 52 B v e [ A o
RIS, 30 HORE BRI 23 S BRI AN ER Ao AH 3, T LA U A R S U e R 2% R
I AP 28, T LA DU e ) LA A SRR S B AP A ke FE R IR A RIEHEZR S, DU 2R 3
P 2% AT B A B AR A5 (1) 4 g A 2 001 R O A DR AL L 9] 5 (2) 38 o) PR B30 005 (3) Bk
ZORIE =00 2 UL ERIAURAR M A1, 38 TR 8 R [R5, A el e e il o 15 (4) X F X 73
ANTRIZRI3 By 1A 2% W) R e e e ) R B 3 e A SR B AR [ o I o A gl X sk J Lo 2K 754 7 A0
PEA BRI BABEAT 04T

(—) RIS E YL BB R 5

B S 3R 2, 3 ) B R A aors i S O Wl R Bt e LS e SR Tk . BRI A Wl ) 25 43 2550 2 3K
PUE - BR 2 2 DU B 202 W B 0 sl Dl A TE A AR i PR3, DL R 2 w45 9 0 S i i
HATA AL AR, AR =002 Z UL BRI BRI i " R B, b2 95 1]
R T RSR AR SRR AR, DA Feir 2 ) R A R AA L B Al (ELIRDEAE T, A 2R 2% ) 3 7 4
o 8 0| DR LSO I ) R DR AL 51, AR DA B il v 2B 00 7 2 = oo Z DU B, R 1 i S
TZFME? X, FESE S AR

— UL AT a4 ok R SR LU B ) 2 kB TR e (e AR A W] T Sop R
R EERERLAE , o2 A A AT HE S | B2 R 400 B A A3 A 1 M = R 2 W) 39 I i D A AR
OFSL A I REE AR WA B RS A R o AR AR R A
AR ILAE , URTR I B i DAk S 25 s T A o B2 58 1 A 1l i DX ER B A, (S W) 76 ) %5 39 2%
540 ZERUE  BUR X A RSN B D T BEAS 23 S A OF s AR A AR A B
ERE P, AR =0 2 U BRI BAGE o X P ACIE SR PR 9 AR F AR
FORA B ST R ARl id S T Rk SR A R AR DA SRR A0

3V WA P S Ao 2 o i S R ARAEE B 26 B T o AR ORIE A R 587 o, bW v P IX 3
B —HIA R (A T H:) W5 44 S0 T B IRIRBE i 2R —— =43 2 UL BRI IR @
R A FIFERE P UE 1 2 )k IR B 2SR I R R Y (9, D% S8 T 28 Rl BOAR TR 28 m] F A
T A AT AR RLE , R SOk R SR PR AL AE o e, — IR AT TR ) DR LR U 22
DA —BOs RO, T BT TP GUE B MR T LT AR R AR AR T kB
I, TR KR A RV R, A R AR RUE , AR 20 2 R e & el W e A o3 57 3 0T

OEMRM Rk Aty 8]k B LBy 2 8%, (G # 9 72)2006 % 6 H1,

QB TRAANSBERLLEBARERAFE, TARAT 2RRAIARARS MERBEER T — L 5 HR
B ARFRBERRRRRTASARRBCIZRRANES, RREARABANEER(AEM (2T FEE AL N
Bt ), CEFAAN2009 FE2H), MEFR L, HFHAELATKL, FERREAMBHIFRAREREFABELF
HABK HFREABELE—RAR, X EWRT  FENAFTRGHAELARIE, BT WHEFERZ NG HELRET
FRGEENGAEAREFELEME W, WA EF R K 20 BT, ToCEE I8 A 8w, &A1 R i
I R AR GI N B B 00 A R R FLE

@ B ikt 2 #2005 F BT R (AR ) .

@3x 2 3k e 2 #92 2013 £ BT R (AR ) .
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AR A T A W A0 B B v B AR DS, 0 el A B AR Rkl o o R R B A, A
R ERE N R ST RN BT A HIE W A ] R BAT T 7 2 R BAR e 0 A 4 BR % ] A
AIRLRE AT, SO A A B R AR T o SRAM A B R RUE Lt BRAE ™ R i 0 )7 v o db Rt v
XA RGEBEA T, WA RRERI ML, i R 7 AR MUE A 7l 3F o ar iR S A "R B
s R RERR BARIR BSOS B2 e R BZR — ERl R PR IR A m E ORI, 2w L E
WA =0 2 U FRRA R R 3, 2 0 %2 S UV SR i B AR PR, 2 W SRR LE & T
X—RUE R, 8 L3S AR TERE, B R A AU .

ML T DL w52 55 06 p 4 e B AR B ik R R DRAS L Bl AT R A IRy o AT oA
AT BT 2R B R R B AR AN 800 o XL, FRATIAN , (A FIIE ) 5 43 A 2 sl ok
WU (EA 20 ) B B oo 0 | DR S I A R DR AL 31, I A i B A UE

B ARSME =2 UL BRI N BE R IR R IE S 55 AT Sk e ARG  BILBRoRE 2 P i
DR R BE =70 2 — A B R PBGE I, 24 ) RS TR SR L e s AL ], TN E
AT AT P 8 R i R DRAS L] 4 B R RS AR O o IR R, ASCSUIR B AR, LA B R SR 4
S PRSI R DAL 100 18 F 88 5 F =00 2 = IR A4 1% L 0] AR R A A i A AR Y o

H, B BB 25 I RlE TR S RLE TR 3l DR S0, SRR ] phe IO I 22 e )
E2/BuRIRVAL L RIS L7 SNE SRTTDO I RS B/ S TSP S - PR TR B iy N I B A niva
L, HLE O T RSO T R ) 22 B e T R Y — PR A B AR RS AE [, R 2R Uy 2
A SR RA A AR T 2o A R S R RS TR HAS SRR AR X — R = . T
W2 = M2 =T 2 00, AR TR 280 450 B 5850 ik 1 BORAN ) LL 9 1 4 531 22
B AT — PR 3R B SR SBARAE 28 /] SE B 1 3208 X R A R SR ZROR M N AEER . i T
IS A A, 2 R ar O R A TS R S B e R AR IR 2 R R B AR B
FR, AL UAE DUBR 25 5 o BT XA PR AR T8 AE T 3 i DR 22 MBI ) i, e 7 47 )
JBZR M T TRT B 22 B 0 DR 28w A E R IR o T DL 2% 3 DR BEAR T AU i T R 30 e 1
g —FBR M o Br L, BARFR B (A R ) 26 43 2 am il PR RV , (E AR W) J R4 i 8 202wl SRR Y
FDALECA] 52 1 Bl7 L 2 i B8 20 s e 9 e R R0 R B A B R SO ) BRI, 4+ 8 i ) 565
43 ZRMSLIEA T AR Y TR . I, 2w SRR e 5l o SR I SR R AL 91, A i
SR PERE HE o

i, A WLRCIAA 358 e e ) e D302 0 e DR A BG4 2 5 IR 2 ) ) e SR A0 R R e 18 et
FAORTRENE o (ELO 25 R A, e DR SO I P ke T M8 o I 3 DR AT e AR R X
TR0, RCR T AL AR R R ERX R BLAh, 2 R SRR B L A U R R P A R IR
PETER R DRI L RAL L], FF AR 5 T A DB TR L il o RO b DF, 4 331 DR AL S A
Xof 3 R LI AR DA 22, AR ORI L 22 A8 I [ RORG ) %28 W B AE 2B A2 A RR
A

AR L b0, B3 At 2 rT LA o e i) R AL 0 ) 3R DR A B A9, 3 A B A9 T AR o 1) DY 73 2
= MR . TR E T, 28 R R BT RUAE , 1 0 PR L I A A T IR — B R
MR — Loz H AL, ATRE TR R E B . TERLEAHF K, A rE RN ZE IR+, HE 1%
PRI AL , o 25008 e YR )6 HUAIL D) 454 AR SE 4 181 48, a0 SR R BEAR — SRR 8 05wl AT, A T
HRA g e KA B HE , e B0 Rl AR O EAGE S B F, AR — S R 3% 7 5

ORI (25 FA2 806 F RS, CGEEEA)2007 £2 2 4,

076



SO Z UL R B o 53 Ak AR AR AR 2% ) TR 24 e O DR — BOd i, 7R B HOR DR K
VE DB RN Z G55 TR 00T, W AR 105 E AR B Al BB R RN A B o DRI, A2t
By A1 2% SR SR R DRI R U 28 A R R — Bad AT RO

() S i S 5 fE Ak

SEH A BN R EE RS AR S P I, LU INTE b SCHR BN R rp A AR S A RO
A EGR 81 0 1 pe B0, B 2R R T Y 2 SR ROR R 2 1 H D U At
H I SRR B SRR AR TRABE A L 2 R BIRIIERE, Al TIxAma . 4
W, TR Tl ) 56 43 28R BRARR R, 55 2 B2 R 1) DR 130 2 T vk A 2 S s A0 1Y
EIE AR B RILH VR FRVF I . S R SL I B P DRSS Tt AN 58 e 5 — , Al DR U 40 5%
A2t T, DL 2 S [ G R AN 2 B B AR A SE HARR S e iS00, 3730 b A 5 28 S e o2
TR AT o 25 R R I o B T T AN R 26 28 AN [ RUASE 1) 2 R 3l BB I AN — 2, ik
LRE 5 31| RS T 4 A By SO T A 5GP 24 M) 4 ) B 2 I RE 8 U AR J0F 14, PRI A SR — g0
XFFIRA TRV G BRI A% T LI AL m SRR ALE Bl e I Gl 7R
) B P — 1 28 A T RS S IO, BT TG 12 Py 0 AL R T R 2 A R DRI 1 DL T R SR 4%
FCHR I Y SRV, 1 B AN G52 5 B AT A AR AR TR BEAR X BEARAT IR UL, e — S I 2 8 R
FHobg Z A TR 0 DR SO T 8 T U0 A E A N 2 e N B SR R S ik B
WU IAREARRE 5 B AR RN R B WA S N R E A RE AU, & 3230 % J8 I — S i
NFPDRUUE T R TR o AR, ISR E AR MUE 28 W) I A DR i o T DAy o 31 e i 2 L 2 R T A
PN AR IER — BRI, AR T B 1 4 R sy 545 28w BEAR Z2 B0k AR b ¢, 70— € 7
JE EAEA R IRALT Ak, USRI I 5 52 B PRK

(=) SR I Al 5 7 e e e i I i 2 sk

I, V22 AE B s B 1 A 2 5 A KU 058 3l AR s B9 3, T X Le B0 H PR
O HIRLAR , 07 2 ZEOR A RITESE W AT FERR BT L A A A PR AR iE AN &l i E. 7
S AR T 4EY A ORI g, D B L R B AR M ASOR 25t T 345 2 /) B 5 1, AT fE S A A
TE > ) BRI LB AR A AR, T T R S AR ASURI) s B8 8 SR B 2R it o S 55, I BRI 28 28 R 9 18 B
RGNS RE BRI R o SX SR A 2 K S P S 3 R BEAR X A 531 e S IO 18— SR A AL,
W — R TNl BT 506, AR E R B ARG [, E e e R PR 88 R — 2™y, L
Xt ) R DA 240 7 3 LT RS o U, R OR Z B DU 85 R IBOR — 9 %0k, TR A B A
R B E 2R R AR RE S R AP BT A 45 o AR 23 A T A9 [ 3, QIR T REAR B2 2 il e 06— 73
Z LA B R, AR RE AR A 2 ) I 36 e A ol TR R o K 288 2 33K, S % 2 JBE A 1A A
i PRI TR A o fA X TR SR T R S BRI 9 A5 K, B o S B R B 5 A R ik E
R AR [ el e ], AN < R T A A i 19 32 PRLRE A R — B o TR)RE X T it R B AR 55
14 28 A A W o R R PR TR, U X R BBEAR R At A PR o PR DA — LI 8 R 26 33 S 55 453K
PRI A M T B AR AL AR 2 K AR T M LA 43 B B R 4 (9 s

IR AN SR EER R A TR [R) T A REE o e 0 R BUR R AN T T R BEAR , o R BEAR SR e
FE T 2 A1 31 R 35, DU B O ) 2 1 o A JB 2R 2 T 0 R BRI D AR AR AT, A
JEAZ M T RIAR SN, XM T BB E Ak — A, Pk 28 25 S P B E 2B 1 1 B A 255K

OK R % 05 RERRA) , (#2004 5£5 2 H,
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DRI S IR A i RO A0 2, IS T 968 28 DA R B 2 T RSO A B4 2 W] IR R o

JUHAEARER B2, /U = b A 2 B R ) 5 4 o [ AL A D R R AT R IR
BB E 3 TR e 1) A A WAl A PR A A 2 e A TR A, ol B A A B — B
7B — B R A S 22 TTAl o B BN A A . BEE R BBUR 8 i R B S kit
AR NBEAR (J5UIR IR ) A ey 1l e i AR il o 8 o A 509 1 8 R SO, I s AR AT e DR SRASURN
PERIRL o FRERAE BB iR FE A — SR AR AR A o AR BB 10 P 5 e ] LA
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The Validity of Entrenched Provisions of the Articles of Association
WANG Jian-wen, SUN Qing-bai

Abstract: Company Act 2006 of UK includes entrenched provisions of the articles. As a way of pro-
tecting the rights and benefits of certain shareholders, entrenched provisions have different types.
Within Britain’s law, entrenched provisions cannot violate mandatory rules, deprive shareholders of
their statutory rights or burden them with obligations without prior consent. In addition, entrenched
provisions should be made for the benefit of the company as a whole. Within China’s law, entrenched
provisions can be widely used. Based on the law and relevant cases, the validity of entrenched provi-
sions can be analyzed into different types.

Key words: entrenched provisions; articles of association; mandatory rules; voting rights
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