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1. Len Sealy and Sarah Worthington, Cases and Materials in Company,
Oxford University Press, New York, US, 2008, p 97.
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3. Artificial limitations.
4. Len Sealy and Sarah Worthington, op.cit, p 101.
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1. Altra vires doctrine (beyond the powers doctrine).

2. Lutz-Christian Wolff, "The Disappearance of the Ultra Vires Doctrine in
Greater China: Harmonized Legislative Action or (Simply) an Accident of
History," Northwestern Journal of International Law & Business,
Volume 23, Issue 3 Spring, Chicago, Illinois, 2003, p 634.
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1. Ashbury Railway Carriage and Iron Company v. Riche (1875).

2. Brenda Hannigan, Company Law, Third Edition, Oxford University press,
UK, 2003, p 101.

3. Kenneth K Mwenda, Legal Aspects of Banking Regulation: Common
Law Perspectives form Zambia, Pretoria University Press, South Africa,
2010, p 34.

4. American Bar Association, Model Business Corporation Act annotated
Model Business Corporation Act American Bar Association. 4th ed.,
Vo.1, Committee on Corporate Laws, US., 2008, p 3-63; also see Len Sealy
and Sarah Worthington, Cases and Materials in Company, op. cit, p 100.
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1. Lutz-Christian Wolff, The Disappearance of the Ultra Vires Doctrine in
Greater China: Harmonized Legislative Action or (Simply) an
Accident of History, Northwestern Journal of International Law &
Business, Volume 23, Issue 3 Spring, Chicago, Illinois, 2003, p 636.

2. Muhammad Wagas, "Applications of the Doctrine of Ultra Vires in Developed
Countries and Developing Countries,” Journal of Applied Environmental
and Biological Sciences, TextRoad Publication, 2014, p 145.

3. Len Sealy and Sarah Worthington, Cases and Materials in Company,
op.cit, p 101.

4. Construction notice.

5. Andrew Burrows, Oxford Principles of English Law: English Private
Law, third ed., Oxford University Press, UK, 2013, p 138.
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1. Royal British Bank v. Turquand (1856).

2. Internal or Indoor Management ;Rule.

3. Andrew Burrows, Oxford Principles of English Law: English Private
Law, op. cit, p 138.
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. Mahoney v East Holyford Mining Co. (1875).

2. Nicholas Bourne, Bourne on Company Law, 6th ed., Routledge, Great
Britain, 2013, p 164.

3. Jonathan, R. Macey, Macey on Corporation Laws, Wolters Kluwer, New
York, US, 2015, p 4-50.

4. Lutz-Christian Wolff, The Disappearance of the Ultra Vires Doctrine in

Greater China, op.cit, p 637.
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1. Directive 2009/101/EC.

2. Derek French, Stephen Mayson & Christopher Ryan, Company law, 31st
ed., Oxford University Press, UK., 2015, p 620.

3. Muhammad Wagas, Applications of the Doctrine of Ultra Vires in
Developed Countries and Developing Countries,op. cit, p 147.

4. 31 Statement of company’s objects.
(1) Unless a company’s articles specifically restrict the objects of the
company, its objects are unrestricted.

5. Len Sealy and Sarah Worthington, Cases and Materials in Company, op.
cit, p 100.

6. Michael Ottley, Company law, 6th ed., Cavendish Publishing Limited,
New York, 2009, p 63.

7. S 31(1) Companies Act 2006.



IV Cgan oS 1o oils YO oole Gl oty cmge 4 a5 b 4o g
2 oA sbtasgaze 5 W8S 15 Cole 590 S e b 2B ol
ES 1 g 0yl b ebdl 4 Cans 63l o pae Sl a4 aol, aslialll
oog Ll SlLas] sgam 3l 55l o pae ola Sloladl aSiy) Ll 4y Wlgs oo
sl SMalas (] o ol g S @dlel JbL 1) S lelas
Slyie 0 4SS 5 oSE L Verf Cgas eSS, s els Feoole
dobwlul jo a5 slacasgame cabol ol cgo 4y 090 mig 1) (55 ain
WS o alolee &8 15 L aS Gl Lobdl 4y Cos (6,8h o oo o S L8
olml Hlpae sl dsliwlul jo a5 chogame Lld a4y wilgs cad o8 38 ¢ 0510

Fd 0 a4 SlS oole ol jo Wl jixe 8 g hgusee | Oleladl o ws,S
Lol s Sgameli JLast s 8 8 ol pae wadl obesl Ll 51 Yl

S8 plpde SLLES dgu> 990 ;0 Bai 5 owin @ pile U el
laly ol 03,5 Joe G e b @l ased oS ol o 5,3 16 sl oo
il 55 VN g oS 15 55 YO eole Gl oty M5y Leals 09 oo

1. Hans C Hirt , The Enforcement of Directors' Duties in Britain and
Germany: A Comparative Study with Particular Reference to Large
Companies, Peter Lang AG, European Academic Publishers, Germany,
2004, p 146.

2. Section 35A of the Companies Act 1989, provides: "(1) 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." .

3. 40 Power of directors to bind the company.

(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, is deemed
to be free of any limitation under the company’s constitution.

(2) For this purpose—

(a) a person “deals with” a company if he is a party to any transaction or
other act to which the company is a party,

(b) a person dealing with a company—
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— (i) 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,
(i) is presumed to have acted in good faith unless the contrary is proved, and
(iii) is not to be regarded as acting in bad faith by reason only of his
knowing that an act is beyond the powers of the directors under the
company’s constitution.
(3) The references above to limitations on the directors’ powers under the
company’s constitution include limitations deriving—(a) from a resolution
of the company or of any class of shareholders, or (b) from any agreement
between the members of the company or of any class of shareholders.
See also: Paul Davies, Introduction to company law, second ed., Oxford
University press, New York, 2010, p.36 and John Davis, A Guide to
Directors' Responsibilities under the Companies Act 2006, The Association
of Chartered Certified Accountants, London, 2007, p 25.
1. Brenda Hannigan, Company law, third ed., Oxford University Press, Great
Britain, 2012, p 173.
. Primary rules of attribution.
. Paul Davies, Introduction to company law, second ed., Oxford University
press, New York, 2010, p 41.
4. Committee of directors.
5. Managing director.
6. Delegation.
7. Alan Dignam & Andrew Hicks, Hicks & Goo's Cases and Materials on
Company Law, Oxford University Press, New York, US, 2011, p 245.
8. Sub-board agents.

w N



OB Y oole () ai wlal aiS oo pike 3 |y a8 ( GBanles i b
St 4 Ged b mpe jsbay SS,0 A Jige 0 Vet Gpae dalS
Ol xS ols 8 olaasl 4y & jole 8 i il 5B ams LS cased a4 ol pae

BTl 4 Shge 0 N S Winie oloylE el obdl b Wlgs e st
b S pladl el ools LT @ o pie s a5 (g L3 sgas 5l 25 ol
TS ool Frooole o ke culem 5 alsn b Loldl S Cewss (s,

Sgd> by u‘)LHD‘ Sgd> )‘ )5L>u ooeld o> u‘)).a.o u.ul...u‘ » su.vl).‘L».:
dobwlal jo a5 placusgaone JJo 4 Wlgh cod &S00 9 00, Fud g0l
S A0 3yse |y oy b @B bl b g Elales el 00l 0d
4 4l Ko wilbioe oS ol gl)ls b obadl aile &S0 5 Tans
Tl gy 0l 4 2 poles 51 056 e

sga> 3l Ty WHloleo Slimil 51 s pSelar 50 lyloplew Fo9do ipgd v
Ol yoe ol ylas

Joples ;0 Yoo F g o dSil GlocS 15 o8 Frooole ¥ oy ol
B Gt Sladl asiyl Ll 4y (25 15 Lawgs alabes ploxil 51 L5 wilsi o
pladl s &le 4 Tsles 6,05l o sl 5l sl oo T Sl squs

1. 43 Company contracts.
(1) Under the law of England and Wales or Northern Ireland a contract
may be made—
(a) by a company, by writing under its common seal, or
(b) on behalf of a company, by a person acting under its authority, express
or implied.

2. Paul Davies, Introduction to company law, second ed., Oxford University
press, New York, 2010, p 41.

3. 39 A company’s capacity.
(1) 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.

4. Len Sealy and Sarah Worthington, Cases and Materials in Company, op.
cit, p 100.

5. Companies Act 2006 Art. 40 (4): This section does not affect any right of a
member of the company to bring proceedings to restrain the doing of an
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— action that is beyond the powers of the directors. But no such proceedings
lie in respect of an act to be done in fulfilment of a legal obligation arising
from a previous act of the company.

1. Kenneth K Mwenda, Legal Aspects of Banking Regulation: Common Law
Perspectives form Zambia, Pretoria University Press, South Africa, 2010, p 41.

2. 171 Duty to act within powers.

A director of a company must—
(a) act in accordance with the company’s constitution, and
(b) Only exercise powers for the purposes for which they are conferred.

3. Brenda Hannigan, Company law, op.cti, p 167.

4. Donald J. Brown & Daniel M. Waters, "Dissenter's rights and fundamental
changes under the New lowa Business Corporation Act," Drake Law
Review, v.40, 1991, p 734.
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1. American Bar Association, Model Business Corporation Act annotated
Model Business Corporation Act American Bar Association. op cit, p 3-64.

2. §3.04 ULTRA VIRES (a) Except as provided in subsection (b), the validity
of corporate action may not be challenged on the ground that the
corporation lacks or lacked power to act.

3. Jonathan R. Macey, Macey on Corporation Laws, Wolters Kluwer, New
York, 2015, p 4-50.

4. The American Bar Association, Model Business Corporation Act Official
Text with Official Comment and Statutory Cross-Reference Revised
through June 2005, Library on Congress Cataloging-in-Publication data,
Us, 2005, p 3-12.
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1. Delaware General Corporation Law: § 124. Effect of Lack of Corporate

Capacity or Power; Ultra Vires:
No act of a corporation and no conveyance or transfer of real or personal
property to or by a corporation shall be invalid by reason of the fact that the
corporation was without capacity or power to do such act or to make or
receive such conveyance or transfer .... .

2. 8§ 3.04 ULTRA VIRES (b) A corporation's power to act may be challenged:

(1) in a proceeding by a shareholder against the corporation to enjoin the
act; (2) in a proceeding by the corporation, directly, derivatively, or through
a receiver, trustee, or other legal representative, against an incumbent or
former director, officer, employee, or agent of the corporation; or (3) in a
proceeding by the Attorney General under section 14.30.
(c) In a shareholder's proceeding under subsection (b)(1) to enjoin an
unauthorized corporate act, the court may enjoin or set aside the act, if
equitable and if all affected persons are parties to the proceeding, and may
award damages for loss (other than anticipated profits) suffered by the
corporation or another party because of enjoining the unauthorized act.

3. Roger Miller, Cengage Advantage Books: Business Law: Text and Cases
— The First Course, Cengage Learning, USA, 2015, p 623; American Bar

Association, Model Business Corporation Act annotated, op. cit, p 3-61.
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1. Global Investment Center, France Company Laws and Regulations
Handbook ,Volume 1, International Business Publications, USA, 2012, p 30.

2. M John Sterba Jr, Legal Opinion Letters A Comprehensive Guide to
Opinion Letter Practice, third ed., Wolters Kluwer Law & Business, New
York, US, 2014, p 11-126.

3. spécialité statutaire.

4. K. Zweigert U Drobnig, International Encyclopedia of Comparative
Law, V.XIII, Martinus Nijhoff Publishers, Boston, 2002, p 28.

5. Christian Campbell, International Liability of Corporate Directors ,
Yorkhill Law Publishing, Salzburg Austria, 2007, p 1/332.

6. First Directive on the Co-ordination of the Protetive Provisions of Member
States Concerning Companies, Art.9.
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1. Société Anonyme.

2. société a responsabilité limitée.

3. Michael Gruson, Stephan Hutter, Michael Kutschera, Legal Opinions in
International Transactions, 4th ed., Kluwer Law International, The
Netherlands, 2003 p.132. See also: Christian Campbell, op.cit, p 1/333.

4. Michael Gruson, Legal Opinions in International Transactions, op.cit, p 126.

5. Ibid, p 131.

6. Ibid, p 130.
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1. 171 Duty to act within powers.
A director of a company must—
(a) act in accordance with the company’s constitution, and
(b) only exercise powers for the purposes for which they are conferred.
2. Company law, Brenda Hannigan, third ed., Oxford University Press, Great
Britain, p 167.
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