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A Study on the Role of UK Company Secretary

TAKADA, Junzo

Abstract

According to ICAS (Institute of Chartered Secretaries and Administrators) and other
related informations, since the Company Act in 2006 was revised and taken effect, the
job of the company secretary has changed over the years. The growing importance placed
on corporate governance in public companies has enhanced the role of the company sec-
retary. The holder of the post is now seen in many respects as the guardian of financial
compliance, company's governance and registration practice by law, from an independent
adviser in the registration to the board, at Premium listed companies in particular.

Not only is the secretary in many ways a chief of staff to the chairman in running an
efficient and effective board, but there is also a relationship with each director who might
seek the independent view of the secretary on an area of potential dispute or controversy.

A company secretary may not be a director, but they will often be liable for breach of
duty in the same way as board members. If the secretary is the person with prime respon-
sibility for the task, they will be the person in default and liable to the fine.

The company secretary must be barrister, advocate or solicitor, a member of the Insti-
tute of Chartered Accountants in England and Wales (or the Scottish or Irish equivalent),
or of the Association of Chartered Certified Accountants, the Chartered Institute of Man-
agement Accountants or the Chartered Institute of Public Finance and Accountancy.
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TIE WA, BUmsks

(chartered accountant)
RUINE% 5 v,

DAIN—L LTELOFEHFEALTEY, TOBATHIHREDS
NCTWb, EFIER LA RENIREL N5,

SR ORT L, BT (barrister, advocate or solicitor) . FaF&FI1:
SRHYR -  FHEREMER L EICHBET 2B O 5T L

F—TU—F
SRR (company secretaly)
WILEPRNAT—
B8 (corporate governance) /#4757 (law compliance)
B2 % (board meeting) /IEFEH HATHGE1X (non-executive director)
£HABURRID (the success of the company in the long term )
FIZRERB (stakeholder)

(independent adviser)

1. 13LoHIC —FBOE

A, R, a—RL— IR F V2
(f3EfEiR) DAY HA5EH ShTwb,
DUENZBW TS, SRT & FGERIE |
Frid, PHR74E3HSH, [a—HRLb—RFHN
F Y Aa—-FOREICHT HAMmERE] D
FoMEEEME, [T—KRKL— AN F A
a— NV R ERICYE L, U, B
HOGEFI AT B2 SoE L, T —5
TEBDIEA < HF— X & JASDAQ D H LT
BORRICHEE IS, Zhz@Eid s
Lxnz ", Lol bHrEO EHEELOH
INF Y ADFERFERIZREITONVZEN ) TH
D, ZOEHEINISE VI BEREICH S,

(1) http://www.fsa.go.jp/singi/corporategovernance/index.html

LR PIK264E 8 H 7 HICHIME L, HEX 9 [u]i2

MR, T—RL— AT v ZAH b
NTE70ld, RKETRZI 72y, 7
=V FaLOWEPWHELBELIEL T2 5T
HbHo INH—HOHEMIL, KEHE ZHO
AL BMBS BRI N DT, Bfi - &
FIRIEEALN, TONFERLEIZLILHD
Ty PR SR R R O AN F 2 A5
NHLDOTH -7,

Iray - 7=V RardigEs72 b
k9 L2, EENE, SthEogiEo

WZH720 . 20028EDWIEZ D S UL
T, COFMFOERSIER 5%
LBIEROMEPLEL DI Lh L, WIED
WAL E W% o7z, 2 LT Z0% b RHEK
IEPESE BT S, &9 R <20064F 122k
ENWBRCTRERRDTHD, ZDOZLn

OOVEOERTIZ, I—KRL— M NF Y RIZHT

BHY)FH#ESIN, F274E3H S HICRE Lz I—FRL—

MANF Y 2T —=FiE, 5 O0FEARKRIE  FEAREHI 2 FEIL L 72300 RN THOR S v Twv % FEARERI D
hgd, (1) FREOHR - PR, (2) RIEDADO AT —2 Ry — L OB 2 HE, (3) @2
HPR & ENEOTER, (4) WEFEEEFORE, 5) RELOHFHE VI NFILR->TwD, —Ji FFEllo
JEHNE 072 O B AGAATENER & % 5 THB D MO 2 2 7D R < X9 5K 5135 BB 52 Bk
PAMRKIZOVTOBN], KIEOTERILE, WIREHREIE DK, I —R L — AN F > 23— FogkE
VRS B 2T ORR, Wi - BB S TR & ORIRZ EAHY e bz,

(2) BIZIA3, HGE—# - 8 Byt
bk

2, MO AR & 2 24 DL RGRIT L e WA I B S S AT
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5, EENX, TOYETH NN Y AT EE
FAF3, Wi O FHBE R SHRBROE
BEZBETHICE ST EARDLI LN TE
5o HIHE, R OFRE, BBEOKENZD
WT, STRETIE OB —THELL TV
MolzDELDTI,

PESHBEII BT, BRI TER SN
5D, st BHY%EE (Company secre-
tary, VLT [&HE#HK] L#3) OFET
bho 1948FE XN S, L LTHE
(secretary) &) ARRIBLE STV 725,
b, ZoFEEFFIIEINTES T, —
e, BT OREMAEAE & G T,

TN 20064F XALTEDO AL TR E Ik
ENTeo XD, ZOBBIE, 727272
A METIE R, BB OHERDR
EL NI R 513, StRBHELEREE L
THBIMET O OLEEZEZONG, £IT, Z
DERBE DT — KL — N F
AZBWT, EDL D pEEERI-TON%E
HTLICEET %o

C07zd, AFIBWCTELLE8 G LT
Laftid, RO RZESTET — NI %
BRLRKEREASOREDREN TV RVE
24k (Private company) ' TldZe . &L
B DBATL % BT 5 52 (Public company)

T Ly bW BHGEF#S (FRC; Financial
Reporting Council) ™ @ _F35BAARHLHI A% ] <
N5 E44t (Quoted company) © &9 %,

2. KERE2006FEHEICEH1%ME

20064 35 [l 2341512 1948471 DR O KE
ol

ARETIE, EHEOHMBRY, SAREBRIC
DOWT, DOBETIZINT TIEEAEWIZED
WREINTWERV, £2T, aRBEXZE
s, S EBMRT 5. WG, BHRL B
L ROANF Y AOBEICE L., AT Ok
PR AW ) R HERT D, HNF LA
WL Tk, MBHE#S (FRC) OH#LE
5 EBARBIIIR BT 52 ZRAMES %
ATV ZLICT 5,

P AL OB 2l i, 18444 A1
Ftik (the Registrar of Joint Stock Companies)
X BRI ERORM, 185544 IR FAE
(the Limited Liability Act) OffllE., I &%
HAEIZ18564- x4t 1E: (the Joint Stock Compa-
nies Act) AHIZE I N7z Tho—HDHB
FEWZ L o T BURT W) 73 ¥ 2 D JEREDS
EphiztEzo6N5,

e Fl AR BRI BNICRAE L T8

(3) http://www.legislation.gov.uk/ukpga/2006/46/section/755 A private company limited by shares or limited by guarantee

and having a share capital must not—(a)offer to the public any securities of the company,

(4) http://www.legislation.gov.uk/ukpga/2006/46/section/756 Meaning of offer to the public.(1) This section explains what

is meant in this Chapter by an offer of securities to the public.

(5) https://www.frc.org.uk/Our-Work/Codes-Standards/Corporate-governance/UK-Corporate-Governance-Code.aspx

(6) 385 Quoted and unquoted companies.(1)For the purposes of this Part a company is a quoted company in relation to a fi-

nancial year if it is a quoted company immediately before the end of the accounting reference period by reference to

which that financial year was determined.(2)A “quoted company” means a company whose equity share capital—.(a)

has been included in the official list in accordance with the provisions of Part 6 of the Financial Services and Markets

Act 2000 (c. 8), or(b)is officially listed in an EEA State, or(c)is admitted to dealing on either the New York Stock Ex-

change or the exchange known as Nasdagq.In paragraph (a) “the official list” has the meaning given by section 103(1) of

the Financial Services and Markets Act 2000.

(7) http://www.legislation.gov.uk/ukpga/2006/46/notes Background
(8) http://onlinelibrary.wiley.com/doi/10.1111/j.1468-0289.1932.tb00840.x/abstract



WA BORER 55205201546 H

D, ESFHMICHEL TS ol L
L. 19734F, EC (European Economic Commu-
nity) M. £35S ECHFAZORAIT 5,
EC &AL B A ~NO#IE S H#HE DTSN,
INFETOHBIETREDNS, KEZEROEL
EERIRA LR ETOOH o 720

20HEAC K A S2 1 A B, B0 IR A
{t (Harmonization). BIf{{t (Modernizing)
Dt L7z TH o 72 "

EENZBWTD, HHEEA " 12, 2002
FETHIZ KLEOBUULEFF HE [The
White Paper on Modernising Company Law |"”
TRELT,

ZDIZFFEFWIC, KEIZBWT, =20
YR L HRIH T, 2, @AMEB O
Bz 1X L & 5 AIEEEN Wb %Kil
RELCTRALOMMII R L. KR, BiFRK
B O E L 2V BIE L, 612, =1
DT T =V Falzl, ki LRED
ARIEZESHR L2 LT, 2haiic, K
FEEF X 2 A s 5 23— KL — b
HNF v AHMbID 2 L2k D, 20024,
WEDOANHFIIHT T B L EHIZ 8D A A
=Y Ay 7 AL—ik (SOXik) " %
e L 720

PEEBE, KRETERZ 572 o v Fiff
FRHNE L. 20024 XAEROYIE 2 /%

D, SHRBWIEEHEE KT 2o T LT,
20024F12 512 [ A report and proposed guidance
by an appointed group chaired by Sir Robert
Smith] (R. Smith report) " 25 B kS
(FRC ; Financial Reporting Council) (ZH&H &
1. 20034F 1 H1Z1E [Review of the role and
effectiveness of non-executive directors ] (Higgs
Review) " 23AFE S 7z,

Z D% I by AR T RALE O 4L
IEFESEZ fkfE Ly 20054E3 . [ & HhEkgr ]
OUBARERLILICAL Lz, ZOWIESR
1 20054E 117 1 HICHERES BRI S
. [A4E11H 4 HIZ [Company Law Reform
Bill] #*% [The Companies Bill| (ZiEZE D%
MAEE SN, BUES H24H, RBEOFH#
2T A, TRIZ%ESN, 20064E11J] 8 H. [the
Company Act 2006 (c. 46) | (&#kH:) L LT
War L7z 7

3. 2006 FEE R 1t% (Companies
Act 2006) BT BEUFIRDETE

B [ 0 2341 21 2520064F 12 KR IZSIE S .,
BeRER AT S L, e O BLEHT20094E10 H
1 HIZHiAT S M7ze A4E1,3005:12 8 X 5%

Ak L7z & 912, SEEISH Ik %2 A%
TEDLDPEBRP LV BT, A& AR

(9) /N - IARFMERBEAER [HFAEME] =85, 19995, 396-397THS M,

(10) DAEN BT H2005F I SHEBHI OBALD R Sh, AL HATR L Shiz,

(11) Department of Trade and Industry (DTI) {& Department for Business Innovation & Skills (BIS) IZCH#l E T %,

(12) http://www.publications.parliament.uk/pa/cm200203/cmselect/cmtrdind/439/439.pdf#search="modernising+company-+la
w+july+2002' Modernizing {% Modernising & Kl N TV 5,

(13) http://www.sox-online.com/basics.html

(14) http://scholar.google.co.jp/scholar?q=audit+Committes+combined+code+Guidamce+by+Robert +smith&btnG

=&hl=ja&as_sdt=0 % 2 C 5 &as_vis= 1

(15) http://www.ecgi.org/codes/documents/higgsreport.pdf

(16) http://www.legislation.gov.uk/ukpga/2006/46/notes The Companies Bill,then titled the Company Law Reform Bill, was

introduced to the House of Lords on 4 November 2005.

(17) Ibid., the Companies Act 2006 (c.46) which received Royal Assent on 8 November 2006.
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HEICKG L TWwS, A&+ (Private com-
pany) &, — ABUGRIRATHA S, mIKER
ELHE LN TRV, 207D, NEEEO
KHETHY . ISk BRT 2 S RERE
ELLEE R, BRTEL LN TEL L
ENTV5E, RO IIHD TR T,
HREALED, MRORENTER VD,
BAMEITH S OMERLHARL SRR 5
179 2 Ll% %, #EESHERIT (UK Com-
panies house) D7 — 7 IZX % L20144E9 A D
Feat " T BR oSt BIE k3305
LoTHEY, TOW, BEthid2007 4% 8
2 ICEARSEIL L1008 ) Dl P,
F7o, BEtLE— AR ZHFAEL TwDH S
s, FIEMRE DR BILOFEN
FETEDIEPOLBNAINF » ATTR S
nTwniw,
PEENTEAEFE - AR EE L2 E 8
N, TOAF— 213, B OMIE S 2 HAR
W2y BHROBEEPORIELMG %MD 720,
FLMR & AR RESRT 2 SO, AR & R
. INEREAET S L THRERORIE
BIRADBRMES & LT& 7
BHOTNF Y ATH - &b EELRMA %
05 DIFHGE R TH b FHFE % LT,
FAT L. BEEIT) ORPRETH L, Ih
T, EEAHEICBW T, B oS
NOFHIEIZHEE L L TOHKE (Fiduciary

duties) L Ex b, HRLEHFEOERE
DT, 2tto¥EBezITs I Lilnsb tE
Ao CHBEEFTHMICIEHE SN
TWhholze EBIC, SftE it
ELTEEZRLTWLIDIE, RERS
(general meeting) & HUf#if% (directors) DHE
RTH Y., L ERERIES T,

L ZAH 19TEECMHEIC X % ECik
ANOFIE '\ 19804F A% ~904F X B 5H o 3 [
WOREARREFR, SSICkEoZYyay, 7
=WV R AL EWfEORER &2, AR
L— bANF U 23— b, fHBk72
JTIREBISAREE SR Z &5, BOCE
BTV o 7288255 5 o

20064F AT B W T, WM H O FKRE
(General duties of directors) 2SHCfb & L7z
DLIDOBNTH 2 @, HtLOHUR I,
SR E BRE) O0I0m 2R b It
TAHTHAH by PRI A3 Nk
T LZ2TNELST, 20, 20 L5 7%
TEIZT2ICH72oT, BERELETNIE RS
BZVWHEZSUTICEDLON TS, T1Lb
i (a) TRTOREIE S EIING RaE LI
Vo TWwb Il (b) HEXHONEEROF
WEEETHI L, (o) YAt L ¥
T HEZOME OO FOBRERT
Z&, () BESHOEFHED D725 3 HAE
EROBEA~NOEBE*EZETHZ L, (o) Y4

(18) http://webarchive.nationalarchives.gov.uk/20141104103730/ http://www.companieshouse.gov.uk/about/busRegArchive/

Incorporated-Companies-in-the-United-Kingdom-September-2014.pdf

(19) http://www.companylawclub.co.uk/types-of-registered-companies The vast majority of trading companies are private

companies limited by shares. There are over two million such companies registered at Companies Housegov.

(20) Ibid., Many private companies are very small. There is no minimum capital requirement for a private company and it is

commonly less than £100.

(21) ISR [EALNGRE M B A RIS, SPIR124F, 584-585 B ML, /M= [ ¥ 2kt
B AZEM. BBAIZTAE. 229319HBM, TNHICE B L. ZitHDFHE (Fiduciary duties) #4795 & 3ki2
KON (agent) & L CTOMMEITET S L SN5,

(22) http://en.wikipedia.org/wiki/United_Kingdom_European_Communities_membership_referendum,_1975

(23) http://www.legislation.gov.uk/ukpga/2006//46/contents Part 10 A company's directors
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AEALDT 5 T L FEEB O KAED 85 S 3
R E o THFEEIRTWAZ L, RN ()
DESOBEMICB VT, ALEICHIBTN
&zl tHEshTnwg ¥,

IN6EDOZ ENL, BRI L 5 METH)
BHREPLZILSNIZb0TH Y, BRMWR
LISV > TR0 2 RAETRE L X
N, ZOHENEHORI) % k3 5 ) fetk
MRKERDE)EZEBL T, MELE 2K
STHHLAZTNE LSRNV LIk b, €
DOBE SALOFEMRE IR E TH 5% E
I EEsnwZ EBHRENT, 2D
ik, BB LIS EAHoRYZK
BIEDVHE—THILITINED, EERRMG
HEBOHFAEEZE L. Lo d st &R OB
BICOREIRELINTWD, & (%
N) bHRANEFARICHESNEETHL L
o, Mg R OB % 9 5 4TH) & ]
L., HEZMRL, FfTEE T REELDER
ERLIZDDEALNS,

L Lad3o, SRl B3 2 4t
Lo THAME, BBV T, EHiEo Yk
g, BAFEEE (ROE) % &5, HERD
MXBH I E G2 2L b720, &
NS ICHUKIC R S &2 285, SthoiER
B L. RIRE LIS - 72 HERT o 57
BRITED L PP TELRVWHRICS 256

BENZEDL, HRATIOLHITHESH
eboLE2zHNL,

P Ak, B oRBEBEL 2D
DO, TOEREN DD OFEMIIBIE S
T, Ziud, TOSHBEECHIRSE O
MEASKE . —BEOHEED S < BlE S
NTBLF, L¥HSH (premium listed com-
panies) ZXH L LT, I—FKL—bANF
YADMEFERIGHE T, BHEREFES
(FRC) 12X o THRESN TS,

4. BERTEREE ANV X
O— FEDREE

PE[E 1L, 200645 23 4Lk B IE BT 0 19984F
2. BIEEOHNF Y A a— FKRORT & & 7
o7z EEAEAET SN E AR (the
Combined code) | 2SERE S, M. OB T
b B WHHGEE#S (FRCO) 12X - T, BT
O]ICYE L Tz P,

COMERFRBUTO A /NS Y 22— FIZ
bREL G2 T0 L HEHEDO—DIZ, 19924
IR E N v FRY —FHAWE (The
Cadbury Report) ™ 239 %, ZOIREHWEED
BTeld, BETHEL, —HoOMERHEHT
(19874E 7V —7 0 — it 7, 19904E K 1) —
Ry 7 HE M 19914Ew 7 2 2 VMR @),

(24) Tbid., 172 Duty to promote the success of the company (1)A director of a company must act in the way he considers, in

good faith, would be most likely to promote the success of the company for the benefit of its members as a whole, and in

doing so have regard (amongst other matters) to—.(a)the likely consequences of any decision in the long term,. (b)the

interests of the company's employees,.(c)the need to foster the company's business relationships with suppliers, custom-

ers and others,.(d)the impact of the company's operations on the community and the environment,.(e)the desirability of

the company maintaining a reputation for high standards of business conduct, and.(f)the need to act fairly as between

members of the company.

(25) https://www.frc.org.uk/Our-Work/Codes-Standards/Corporate-governance/UK-Corporate-Governance-Code.aspx

(26) http://www.ecgi.org/codes/documents/cadbury.pdf

(27) https://www.mof.go.jp/pri/research/discussion_paper/ron005.PDF

(28) http://www.nicmr.com/nicmr/report/repo/2003/2003spr03.pdf
(29) http://fis.nri.co.jp/ja-JP/knowledge/commentary/2011/20111111.html
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Z 2T b 720N a—RL— NN
YATH o7
MBMEFHEZCLDL, ZOF ¥ PR —
WwEFEE. At e NRICE SN E 2 L
L3N, FOBBEISHOTNF L RELT
WHOEVEZ R (BERZREORE, &
FHEROFRE) LRBFEOTABEOMET (I
itk OE, AR O BT, BT
Zhb I LAREINT,

iy N OF < 355 NI € 1 /38 AN BN
ZLE LT, SHBER (Company Secre-
tary) OFEVHREIN TS, ZhITL S
&L ARBTG5 2 DTt & DSBLE IS
HPLTEY, EiMcAEILTnws 2
MDD L EHEREHZALTB Y, X
LHE R O 2 I AR S A5
T 2BHOH LT, LX) LELEAD
DB O EFLILED L H TR
EMINDDONPIZONTOHA ¥V A% %S
LI EEMHTATHAIEENT VDS, T
72y TRTOPERIISHBHE RO T F3 4
AL B Z Z T 2 TR 59, T
KRR IHER XA e & Rz 3720
WAL OW ) TR 2 R — b &%
TR HE L eBRIRETHL LS
e, WU &l e LIRS I L, I
fitk R FR AR T 5 2 &R BE D
BN REH LT RETHDERINTY
%o BB, HHFEoD T, BRIEED
WAZIATBEY 2 B2 F1T L 9 28 & Stk
BEE L TEMT 28 B2 - Tnb, &t
WBELE LTO—EDRNEZMRETLZ LR
Z DAL DOV T ORE S HGH S FHE 3
RETHAHIE, ZLT ZOF ¥ PR —
ZRAFI SR HE OB R DIEAT

WCBIL T, BERONU SIS LTHER
ERBZERMIFLTWS SR,

20004ERIC A T H1E, KRET, o
Yy J—=NVFaih, ZELTY—V - TIH
— AR EOWIER KR A LR o720 TNHIZ
T 5 DI, BEEOBEIE TN 72
4k D 38 5K R0 15 A0 D HUGHE 15 Bl D JEATH L2 g
BHTHY, oKL L% Rk %
ERIERENHBILL T2 THY, £
DI KO REIIHE TN & FNF 7 AR D
KWTHsLEZ BN,

COEH) BT EEERELT, HEETI,
2010%E 6 H1Z, HERMENRIZ [RF 27
—Fyy7a—F] RAFETHENEZ [2-—
RBL—FHNFAa—F] LT, kD
MOBHELWEL ALK L, ZOKkY, [2
—RL—FFNF 20— F] FLESI,
BATIX [3—=RL = FNFr2a—F (5
QIRLETH) I & o T B,

I—KL— MNHNF U ZRT— FiF. BEHR
LRSI E O B Mo/ & EH
P2 VPICHE 0% FRAHWE LA
VADKEFRIZBWTHETFIREZLEDVED D
nTwab,

e AR BLE S B WU 1% O 3885 1.
KR EDT-DOICEA OB % i b REHET B
Th s 9 LR DSIIEN A 178 2 HEfR
TLDOBFTHETH) ., ThEETT 5
TODRERNREZZRLTEY, Wik
DOEFEHEIIED SN TV,

AT RE, ZOREMIZ T — R
L—=IHNF Y AT=FIZLoT, HBHRE
TEEREAIRE N TV 5,

I—RL— "IN FVRATI—FDEY b—
. [HESFT20 £ LanibiE i

(30) http://www.ecgi.org/codes/documents/cadbury.pdf  4.25, 4.26, 4.27.
(31) https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-2014.pdf
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& (comply or explain) | TH ). ZDJEHI
P EgSEEHAL Cn b, HIIEAKEN
TWba—KL— b+ INFrZAa— K&, A:
V=5 v 7 B WU EOHMME T,
C: BB ™, DMl ™, E: BRE &
DR THEHE I LTV 5,
I—RL—bFNF LV AT=FIIBITS, &
I E LT, Nk IR O M7 P 2R HE AR
SNB LIS, EREESEEREE D)
MR EATRENT WD, T2, FEEFHHATI
B ARE SN fBEI & LT, REE D3
T =V AENEEL, EROWME - K%
EZFY T ITRELEEINTEY, WHHEHD
ELWbDTH 2 LR, MEHOKHE R -
VA7 EMY AT LADEETEETELZ LD
MREAZ R REL SN, MBIV TIAT VA
ERB7DIATHTREZEPREIN T 5,
COWERRDL &, FEFER AT IR 13 i
BEIBWTEENEEHZHE) 2 Ebh s,

S5.2006F HERTEICEITS
S1#8751% (Company Secre-
taries) ¥’ DIREIEFTE

FEEASHEICBWT, BERoFESEIZ. &

FLO ) % B Wl LIS o TIIE L H
LITE 42 LTHY ., ZOHRFIISLOM
BEERDIZDIZH>TWDE, ZOHFRFEE L
ZEATENCIE. R, HHRSER . B,
ZoMb, SHOHFEDD 72 5T HIRAE A RO
BB b EZRLOoOo% S 2T
LhWwEHEIN TV,

e E 54tk oS RB R ERYICE X
L BB OMA ORI D 720, Bl
KOHMEEEONA L LT, MEa v
TIAT Y ADMRD =0, FEEELD
B OFBAMERER O 720, OB GLFEHRP
HHEORE R EOFEAEF 2 IV
BB THLEEZ LN,

TOMmWPE NP HRBRELEZ LT 5,

20065 SAL BT BV TR R ATHIE &
NDICELFERRFEEZ M B &, 1929571
WEFIIBE SN TB O3 ™, 194840 5B
EIN, ~ABHEBRE TR TORMIERE
FTARELEINIZDS, B ORI B T
EENTWRho7z Yy 198554312 H 1948
L IZIZFABONBESBE SN TV D Y,

WEEHFEIZBWT, 2 E TL484F 2,
19854 BT H ., b (secretary) (1ZH
EEINTWz, ZNOOHEIIZE72 AL

(32) Ibid.,A: Leadership Every company should be headed by an effective board which is collectively responsible for the

long-term success of the company. There should be a clear division of responsibilities at the head of the company be-

tween the running of the board and the executive responsibility for the running of the company's business. (extract)

(33) Ibid., Section B: Effectiveness The board and its committees should have the appropriate balance of skills, experience,

independence and knowledge of the company to enable them to discharge their respective duties and responsibilities ef-

fectively. (extract)

(34) Ibid., Section C: Accountability The board should present a fair, balanced and understandable assessment of the compa-

ny's position and prospects. (extract)

(35) 1Tbid., Section D: Remuneration Executive directors' remuneration should be designed to promote the long-term success

of the company. Performance-related elements should be transparent, stretching and rigorously applied. (extract)

(36) Ibid., Section E: Relation with shareholders There should be a dialogue with shareholders based on the mutual under-

standing of objectives. The board as a whole has responsibility for ensuring that a satisfactory dialogue with sharehold-

ers takes place. (extract)

(37) http://www.legislation.gov.uk/ukpga/2006/46/part/12

(38) https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/386506/comm1Nov29CoAct1929_P1.pdf
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[secretary] & EL &4, [company secretaries ]
LR INTBLT, FUMLMLT, W
WRDT ¥ 25 ¥+ ROFBONHN 271
LEZEZHLNTE

T I T ZOREFHW S & 7 o 7220064
i E o &% (Company secretaries) |2
BT 5810560585 5L e ML, ZoM
MEXBDOEE AR D

20064 YUE ZHLIEICHE S 7z AR B
EWVHEDITIE, BT & 2 B EIH
EINTBY, TOBEKEDER, Kit - &
BHEOHEMRTHLI LMD, WERD7272
A2 BIREDOREE D HRIFICZIE S N2 2 &
Bhh b,

PEE AR ISR 2 A5 TE 200
MmEVHEMETX S LTS, AREMLETDH
BV MAE ARG TE LV A (Pri-
vate companies) " & L. SHEB %% E 2
I, BRTHELZENTELLEENT
W5, AAEttobRE MmO T T, BRE
FE2EZT 5500, RRXORFEFTE R
720, BHREIIASOMEIZL 22, AIA
RPN ST 2 LB, — NIURIR
EFAELTBY, SttoEByew R OTTEN
FEE DI Ao TH Y. HEDOHE
Ho2rTHY, LabRERREDHO T
HTHoD e RURENEEP DT En
BERWIT NG Y ARERE N TV,

SHRBIR OBILFRFE O WAt 2 BlE
LTWBEXHNEND b, SHRBE O

O—IAH S AN Do FIUTE LD
S T ) FHEHT, KRBT L T2
BEINLI—YOHELEMT L EHEAL
TWbIeDBbhrb,. [REEEED,R
V., &I BL TR, TR s 0HEERE
WA BB AT D 2 id, BRI X -
T KR BRRATHE LTCOMRE, —#
FNC ST EIICIZ G- SNI2BZAITH) T &I
%% (5527050

B 4*E (Public companies) (X &L
BEEIZINE RS2V 27156)Y, Zh
MY, R L7 EE. UHAH R
VERMOMEBEMBOH 5T XTOXKBIZAE
JeL B (2725 (6)). figRE B HIE, B
FICE O WAIRHPICHED &, fEHER i —
VDLV EDI055D 1 %R R WEICAKRS
EROHE R L2FHOHELMAEINS
(272% (7))o

HEH IR EESHRBERORELEEZ &
HR AR - BEOHMRLELTWDEZ L TH
o TDTENL, TOEMNIETALD
FHEHEHLOMETRZVW D25,
KRB OEAEEM (F2735) ThBw
Ty (1) BESORGHRIE SR ER%E
Bl ROZDOBEFSHBER O BHEE
PEai/- LT HE 2 E T3 5 2 LITHGH %
DFEHTHY . ZOLOICTXTOEIMN %
FEAHELRTNEE L2V, 512, (2)
PICB W THZROSHBERE LT
DWH T R 2 LB RS2 A

(39) http://www.legislation.gov.uk/ukpga/1948/38/contents/enacted 177 Secretary(1)Every company shall have a secretary

and a sole director shall not also be secretary.(2)Anything required or authorized to be done by or to the secretary may, if

the office is vacant or there is for any other reason no secretary capable of acting, be done by or to any assistant or depu-

ty secretary or, if there is no assistant or deputy secretary capable of acting, by or to any officer of the company autho-

rised generally or specially in that behalf by the directors.

(40) http://www.legislation.gov.uk/ukpga/1985/6/section/283/enacted

(41) http://www.companylawclub.co.uk/types-of-registered-companies The vast majority of trading companies are private

companies limited by shares. There are over two million such companies registered at Companies House.gov.

(42) http://www.legislation.gov.uk/ukpga/2006/46/part/12 A public company must have a secretary.
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THLROONDLEHETHDH L. LU, (b)
RIFZHT 2 ERED—DXIZ DLl LB
*ETHETHHI L, (2) WHEHE (b) O
B EIE, ROZFIBIFLETH L &S
N, (a) SHBBEL L TCRICOER OS54
Moo b, il 340, AMEtos
HRBRL L TOMMEAE LTV HETH S
Z&, (b)) HEHCED LFEOVTRLEO
SETHILETHLI L, ZnoHiE, (o) 3
ELEAEHNOWT N2 OMIRIZB N T, ZD
Pk 2 25 S NOLFKRR S 7z, AP
THAH/N) A% (barrister). 7 K7+ 74 |+
(advocate). XixV1 ¥ % (solicitor) TdH 5
HTHHI L, (d) BHSHOSARBERD
WHEZAHLTWAZE FHFLTWAEZ &I
0. IEZHISED D HEDA DR E T
HHIEIZLY, BESHOIMRERE L
THWEBZRT LN TE L LHHRICBWY
THRODLIETHEH I L, T, BREGD
—DTh D EMRTEREERIZONT, (3)
F2HH (b) FITWIHFHEKER. koK
BT D2V, (@) A ¥ 7TV F -
=V AWRrREEE. (b) Aay bF >
FFr e L s, (o) WiF AR
2 (@ 7TANVT v FRFREE S, (o
EEWFFRBER - R ERS. O s

MEFHE s (o) WRFAEm - 2
L&htTws @,

INLOEKE D L. KRBT
TXLEHEL LT, N A7 (barrister,)
7 K744 b (advocate). XixVVY ¥
(solicitor) T, TN HRXEHROMBAZAT S
HT, NVARFET R x4 MEigic &
S TIPSR % B ANEER#ELTH Y, VY
¥ % (solicitor) (ZHBHELTHLD, T/,
WA LI DPEORBAFHICH 2R
FHEEAEDEMETH %,

KITHUE S T 2 BRI IE R R 1%
LOEBEHRITET 22830, Th
LOERE L. M. B IEEHHPATI
BDIENTi. HNF Y AFEDIA YT ITAT ¥
2T AR RBAZETH D Y B
Zix, IO DOHEEKREEFD %00 5@ %
BALZAT) BBV D S0

KRBT, BARATHIEATO LT
BIENTEDL, AN EZINTVRSEZ L
L FRICRAHICB T, ALK 28
NTOMBE - RHE7Z> T SHMBRL LT
BB ETORINIEO R b, 2OLH %
Yitr. BRAN—ATRZOWE % 0%
T\, AR BBIETHIENTELLEIE,
DE) B —AZEELIZLOEEZ HNS,

RS

b= 01

(43) 1bid.,273Qualifications of secretaries of public companies.(1)It is the duty of the directors of a public company to take

all reasonable steps to secure that the secretary (or each joint secretary) of the company—.(a)is a person who appears to

them to have the requisite knowledge and experience to discharge the functions of secretary of the company, and.(b)has

one or more of the following qualifications.(2)The qualifications are—(a)that he has held the office of secretary of a pub-

lic company for at least three of the five years immediately preceding his appointment as secretary;(b)that he is a mem-

ber of any of the bodies specified in subsection (3);(c)that he is a barrister, advocate or solicitor called or admitted in any

part of the United Kingdom;(d)that he is a person who, by virtue of his holding or having held any other position or his

being a member of any other body, appears to the directors to be capable of discharging the functions of secretary of the

company.(3)The bodies referred to in subsection (2)(b) are—(a)the Institute of Chartered Accountants in England and

‘Wales;(b)the Institute of Chartered Accountants of Scotland;(c)the Association of Chartered Certified Accountants;(d)the

Institute of Chartered Accountants in Ireland;(e)the Institute of Chartered Secretaries and Administrators;(f)the Char-

tered Institute of Management Accountants;(g)the Chartered Institute of Public Finance and Accountancy.

(44) https://www.icsa.org.uk/qualifications-and-careers
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SR BRAIHEICHfT e TES
X9, WEEBREID L (H2755) . B
EAMRBRE ZWETHHICLDITDbRD
Z LIRS R (2805

COL)BHER AL L. SHRBEOE
Bo—ol%, Bi#ERE L E#EL T (Z2hid
PEIE I 22 L3 T R ) L BRI 2 A5 42
OHEMHERET 2 LI IEDLILTHY,
Bt & 0GR IT SR L E LT, &
B W, ANF VR, AV TIAT VAR
ML, BEMETH D005, BRI L
Ty 2o KD 2 TEHSR AR 7 A
T UyARTIUEEH AL TWELEEZ NS,

SHBBR ORI, BEERICL2EED
X9 BICEBE SN ES T S
LEMHEESZMAEL T, TRONFEEND
NERBEDR R ENTWEHED 2, BHHN
HorhEIPRErR, HEICF v 7 LER
FTHOTIE L, BEEDIEIE S /e
RPMBHEITICHIzoTOT KN, 2%
THOHEEHSTBY, WHhIXTTAEITH K
BT, ARNCHERET B L) RfFfEL £ A 5N
%o I, RHBBROBEND 5,

6. ZE/MHEREFESR (FRC Fi-
nancial Reporting Council) A
MET 5 HBHERDOETR

T—KL— AN F U ZOHWIE. S0

BN RE %2 72632 eNTED LI %
RRIT, BERBAICE AL, BERVRE
HERMET LI EICHD Y,

WEEHNF Y AT—=FIZBIFLIT—FKRL—
MANF Y ADEHKIT, ENITL > THIE
23, HET 22003 AF L TH b,
PR RIE. ZNENOXRMDO T INF ¥ A
BEEHSTWE, AN F Y AITBITA/%E
DFENZ Wi LB RN ZE4A L,
SALE S AL T & B Y % N T v A
HEINDLELHICHETHILTH B, Wi
KOFEMLIE, SO HE % 32 L.
FNEEFTTH-OIC) —F Yy T3
L. BEZERL. BHOOZEMTE/KRIIC
MEETAHIENEEIN TV D, BRSO
FTENE. . B OBRERZITHED “%

WA NF v A3 — Rk, BisEof
xS 72D OXHBHERXOBEBIR S
TWwh,

ZOFEFENNE, WHi%ksE, ACOR
BrERLToIE LB E MEOFERE .
BRI SN ERETH L L IR TS Y,

ZLCHIBIERIE LT, BUS &R,
U AS, IERET, WA D WIS 22 15 % 15
LNAEIXTEHMTEZH TS E S,
BEICHHHDIE, 29 Lz Ele ity
bFEBEEHA DD HEIRIZLEIIIE T2 D
WAL EHIHZ ERTRETH L, R
BEOEBELE LT, HRSEEORROD

(45) https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-2014.pdf The

purpose of corporate governance is to facilitate effective, entrepreneurial and prudent management that can deliver the

long-term success of the company.

(46) Tbid., Corporate governance is the system by which companies are directed and controlled. Boards of directors are re-

sponsible for the governance of their companies. The shareholders’ role in governance is to appoint the directors and the

auditors and to satisfy themselves that an appropriate governance structure is in place. The responsibilities of the board

include setting the company's strategic aims, providing the leadership to put them into effect, supervising the manage-

ment of the business and reporting to shareholders on their stewardship. The board’s actions are subject to laws, regula-

tions and the shareholders in general meeting.
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& NGt 2 MNES - ZEAWNIBIZB VT, F
fow BEIIHI2Y . IEEBHUTHR R & DM
THMPAL—=RIZHNL L HIITTH L
R, RETA TV AOMELEX S Z &, B
IS U THEMMMOME R MET A D
GEND, BHBBERIE. TRTOHNF
AMEIZB LT, B 23k = % 0l U CHUHE
BRCHEETIEBEAIRETHD LS
NTWwa, F72, MHNC, HGHfSE. T
%y FRCIEEBBATIR A5, it & LC
DEFZ 723720 T LI L 723412
& ML L2EMROT P4 22 S0
HTHHTEL L)L BTRIERS R,
T, W2 OZRRE. TOEYZET
T57201t 5750 = AhREIESNERE
Thbo KWT, TRTOIGEHR I, St
BROMSEFR—= 2 TEL LT
RETH D, HHMHBHRIE, WG ZOTFIH
ARUFEINT VD Z & ZRERT 5 58 % Uk
BRHLTHA>TBY) . SHRBEROMTAe
B L OEL, BRSSO EREHTDH
HRELENTWDS W,
PENTERARE - BANE ML L2 E 8
Nbo ZIUE, BEHEREAIC L 22RO

MERFEREOIRICL Y, SH~DIEH
EHATE L OMIIREE (FTME) L%t (%
f£) L) BRIER S, & ZITREARE
(Stewardship) DOEFAHE L7z, EOHITD
RRIFHEERICBN G 720, TAY Y HE
14 T4 B MbNIzDOTH b, BNk
EOREE LT, WHiIHATORMEERL
Te B EE - AT 5 L) lRETHE
LC&Y ET5L, BN #E
DRFE L 788 2 WS R 72 L7 &9
. PEHIALIC T BEINY AT 5
e LCAERSIhTEL Y, ZLT. Z
DFHERIRTH 5 BN IHEE 2, REED
LX), BHBEROARPMNLZEDNTESD
X9, B TOREZRBEOT-LERD
NTWb,
CDIARMZE Z1E, 20065 FXHEEEICB W
THMZINTEY ., §RTOKITEF
$%% F%%OF (Every company must keep ade-
quate accounting records.) *". FM 51X, AR
& 7% B SEG [RLERIC X o T R # AT
L% 57\ (Adequate accounting re-
cords means records that are sufficient to show

and explain the company's transactions.) ™ %

(47) Tbid., The chairman is responsible for ensuring that the directors receive accurate, timely and clear information. Manage-

ment has an obligation to provide such information but directors should seek clarification or amplification where neces-

sary.

(48) Ibid., BS. : Information and Support Main Principle The board should be supplied in a timely manner with information

in a form and of a quality appropriate to enable it to discharge its duties. Supporting Principle The chairman is responsi-

ble for ensuring that the directors receive accurate, timely and clear information. Management has an obligation to pro-

vide such information but directors should seek clarification or amplification where necessary. Under the direction of the

chairman, the company secretary’s responsibilities include ensuring good information flows within the board and its

committees and between senior management and non-executive directors, as well as facilitating induction and assisting

with professional development as required. The company secretary should be responsible for advising the board through

the chairman on all governance matters.

(49) FB—RRER [V bV b > &EPEER] FICEH. BAIS4E, 410HZ M,

(50) Ei53E, 420EZ M,

(51) http://www.legislation.gov.uk/ukpga/2006/46/part/15 386 Duty to keep accounting records.

(52) Ibid., 386 Duty to keep accounting records.
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OFER BN LEHEERIE, HEIORIE
BIFEREINTORITINIERS RV (Ac-
counts to true and fair view) ™ EHEE N, L
b, FHEHEBEEAR (BHFaEL) o
HEZT Y, AHLRTRE R aWwESh
TW3Y, ZOEZIKEEDEHKTLH Y.
ECE&HERSHE I BOREDEZTHH 5,

CO—HOEFHLIZAT ) DId, Sttofk
B BRI T, SHRBRIE. ToREL
LT WHa 77347 v AZEC G55
bz HND,

MBIy 7547V AHNEMRENLDIT,
JERIZ S & SABE ORI E 2 Bk
FHEETH D, Wikt L72HMIED E XD,
MEMREICHELZL R, RBELZERLSE
%o 20084 ICKRETRE /2, V=<V - TF
PF—ZOBFEILZDORZDEDTH -7z,

SAEAHESE B IREIE AT O R
& LT, IR S iREIc RN TL
HDTHBEHN, TORELZVHR CEML,
KA E OREEONEE XS 1213, ek
EENESLDLHNF VAP KRD NS,

SR BR (K& TIIERAIC X
LR AL RESINS) OFEBIE. W
itk RBEREOWRO L & BHiENE - &
BaWE (BAZHES, ERES) 2Bw
T, WE, RIS OB A5
% IEEBPATIRG % & OB TIHRDSA L — X
WCHNAH EHITTHIETH 5,

CDO7OSBRBERIE. BRI ORI A
F v ADMHALICE D, EEEIZIS UTHE M
WROMEEZ Y R— P52 L EHEITN TS,

COEI BRI ENL, LGSO A NS Y
AELT, bobdbBEELMBEDITONLD
W IS BT B Mk % B L 7z R
THH., BBBERI. CoZ L z2E#EL.
HNF v ADREVEOBREE RS2, av T T
A7 YV ADMEEFD, WIEZBEEHICE
THHEEEH) VI WBE I ERDI S,

7.5L8

PE ST, SRR RETE L H
BwEV)BETXAS L Twb, HRAE A%
TE WAtk f&tt (Private company) &
L. SHRBXEZETT LT R, Y
TENTERLEEINTWED,

BESFII RS, SRBZICL
LHBE LTHNF Y AR EFHTHDOTIER
( EHE - B - Al v ) —HoBlHEi T+
TS OREEPHOEN TS EATWVWS
bortEzohd, ZOiEE LT EEE
#1%5EHT (UK Companies house) *” 12 & % &,
AL © 2 FHEEEH ORI E (Ac-
counts compliance) & 4FF-37T99.1% I125E
L. SFREE O ESF3 (Annual return)
3983% B L ATV Y ZOMEHKIEE
Wal, RRASHOAL LT, BRSHICES

(53) Ibid., Chapter 4 Annual accounts 393 Accounts to give true and fair view

(54) Tbid., 475.Requirement for audited accounts Exemption from audit: small companies 477.Small companies: conditions

for exemption from audit

(55) http://www.legislation.gov.uk/ukpga/2006/46/section/1078 Documents subject to Directive disclosure requirements Ac-

counts, reports and returns 1. All documents required to be delivered to the registrar under section 441 (annual accounts

and reports). 1080 The register (1)The registrar shall continue to keep records.

(56) https://www.gov.uk/government/organisations/companies-house

companies-houseis agency, sponsored by the Department for Business, Innovation & Skills.

(57) https://www.gov.uk/government/statistics/companies-house-public-targets-performance-2014-2015 2014.April-2015.

March
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I T, AHREEESSHERLCAE SR TY
o TOZ LML, MRMTHHREAOM
Bar 7747 Y RIHEMIMEREL T 5,

—Jiv bABEOFNAOTE AT E4A L
HERELTBLT Y, S,

SALRB R OB EH LA S (Public
company) TH V. ZTOHFBIIMHNE AT
EHWETH S, SHRBEROEEVEH L
N20E, KO LE»TH, KRGS
. (Listed Company) T®H 0. i, &
K- BRFEEFG—EICEEELT, FRIT70—
NVIER>TnB I LIlk b, Tht L
SALOFE S EIIRE L, R LIC
X0, SHoOFEORY ZRET L720, 2
—RL— b HNF Y ADETFIRD HND,

ZD L) BGOSR EE L
T, EESHER, SHERBRITHETE S
FIXHARAB A (corporate secretaries)
EBIEL TV,

KRB R OBEIT, A - KE - BAo
WMRELT, MWHay 77347 YA, a—
AL —=MINF ZADOEHRICHBKT 5 72
B, KA DML E T B ELE & 17\
MRT & @ BIfF 2 BIfRD < ) %238 5 1R
HETHHLESZ L) Y,

DAENCIE, T0 X9 REESHTIIHE
SNDBSHH R &) BEBIE 2wt KA
Uit W B 24 B 7% (chief financial officer)

EEVWTVWLIRMELH L, LArLIokE
& FEE SR THE S T b SR ETR Ok
BLIZEL->TW5,

72, EEOIEEHHITIHRIRIL, DAE
DRAIAERLICH Y T2 LEZ LN T WD,
L2 L. B I 2 o BB b G & Ao
FonTBY, bEEOZENRELIEIR RS> TW
%o L0d. RESH DI IEPATIEG NG %
HEEZHETLORLE LT, TOEIARYIC
iy < X9 SARBRMELEA L, B
BOPANEAIE NG &9 e A/8F v A
W& o T,

LIAHT, I THRABITRTDH 244
DFINF YV AZDWTE L ETELD, Z
DEFMDL L5 L0 5, HERMOMES
LM WITES NG, HERMOTE~ 1 ~
FAFIZREE—EFRIC X B 8IF0 5, &tttk
KNDENE R ML 2 B O BRI~ O Bk
ER BRI EERNSHIGFING, 2h
BARMICRE L2280 THY, 20X
) B ZDMEEKIEN > T &, &
BEEML 2L LT, BN RELICT >
TRREEE 2. REEROFM & Bt 7
EDPT2A LD b, wbIE, ERME
FEEMA S O Bk a v o 2heh
TZZ, BB LICEDZ ENTELD
TRV EEZ D,

DX BB E R/ o T, EESH

(58) http://www.chusho.meti.go.jp/zaimu/kaikei/2010/download/101109KE-1.pdf
(59) https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/UK-Corporate-Governance-Code-2014.pdf BS5. :

Information and Support Main Principle The board should be supplied in a timely manner with information in a form

and of a quality appropriate to enable it to discharge its duties. Supporting Principle The chairman is responsible for en-

suring that the directors receive accurate, timely and clear information. Management has an obligation to provide such

information but directors should seek clarification or amplification where necessary. Under the direction of the chairman,

the company secretary's responsibilities include ensuring good information flows within the board and its committees

and between senior management and non-executive directors, as well as facilitating induction and assisting with profes-

sional development as required. The company secretary should be responsible for advising the board through the chair-

man on all governance matters.



PFE Q2R B RIS 2 —F% [mH H=]

EE WM BHEFHRSOTNF v AT — FICH
EIND AR BROBE 2 ER L TET,

COTF—<IERE, BiEELTHY, 20
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FEBEH
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[TIRG % No.1568] FaZHi:% (20004F)

AR [SAbdoE] A eEE (20024F)
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TNSERNIE [ SALBGR BBl BERF9E] g R 2%
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43

EBARFRBZHESR [SEHoBALICH
3% EHEREM R S (20034E)
Il AT [EERRR SRR Akt (1993

4E)
IR [ — A7 v 7 EC¥:] BRiRF S
(1996%F)

kB [ A F ) 2 oBEAH R ] BEEHE [k
FEERNE] AR rE (19604F)
IR T [HE AR B 0 A il & Fe ] IR st e
(19974F)
[SHEIRESCE]
http://www.legislation.gov.uk/ukpga/1948/38/sec-
tion/149/enacted
http://britlaw.free.fr/company/companies_act_1985.
htm Companies Act 1985
http://www.legislation.gov.uk/ukpga/2006 Compa-
nies Act 2006
https://www.frc.org.uk/Our-Work/Codes-Standards/
Corporate-governance.aspx
http://www.ecgi.org/codes/documents/cadbury.pdf
https://www.icsa.org.uk/qualifications-and-ca-
reers
http://www.out-law.com/page-11122
http://www.out-law.com/page-11127
http://www.roffeswayne.com/company-secretary-du-
ties-update/
http://www.sox-online.com/basics.html
http://onlinelibrary.wiley.com/doi/10.1111/j.1467-
8683.2005.00468.x/abstract
http://europa.eu/legislation_summaries/internal_mar-
ket/businesses/company_law/126009_en.htm
Official Journal of the European union 68/151/EEC
Official Journal of the European union 78/660/EEC
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