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On the Nature of Articles of Incorporating:
Contracts or Autonomy Rules

CHEN Yanjing

Abstract: About the nature of articles of incorporating, there is a controversy of contract and
autonomy rules. However, both of these two theories base on the macroscopic approach, and
neither focuses on the specific provisions of corporate articles. Judging the nature of articles by a
unique perspective and getting a conclusion of contract or autonomy rules are not perfect. Instead,
we should take a perspective of microscope, considering the different provisions of articles. In a
common articles of incorporating, contribution of capital, institutions’ setting and generating,
voting arrangement and profit distribution should be treated as legal contracts, and others should be
considered as autonomy rules which can by modified by the sharecholders meeting. In some
particular situation, the autonomy rules can be treated as contracts, also the contracts provision can
transfer to autonomy rules.

Keywords: Articles of Incorporating; Contract; Autonomy Rules; Dual Natures
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