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44 RAIERBELT L ORI
4-5 s
4-6 WS (DL, &%5)
VN  HAENORIE
V BbhiC

4. ANREBBREFTEOEHRE (unfair prejudice remedy)

4-1 Pl

SHORRE L, SHOXEBEISHOMEE O E 73— o R4
EARIEICRETZHETHITEINTVS, iFrshTwz, 23307
ENE)ELTOVEEDOEAICBVT, HRHFCHEGSOH2T5 2
ENTED (712450)), 72 z21E, PN ZARMHIZB VT, Stto#ir
L), BEBOMTHEEEENSHOREICSMT LIl TEL LN
VBB LR EINTZ, LIAT, TORKEMOMREALZE RIS, LRIk
BREDSHRIEREZ B TR TS X ) DBORM T 2 TG 2 O T

L, PEiRF % SR EOSmh 5Pk L7284, PRIk I13724 %
(DIZHo &, FHANCH L, 728 21, PBIRREOFREZEINS Z L %
ZRIRMREICHTTH L), HETAHI LN TES, SHOMEKRICZO
X9 REREREE 2R L Cw b0k, SBEREFBERS (BBE
B2 Ik hid, B EAFICEbNAEIRETH LML TH LY,

FETIE, 4 F) AL ARERRETSOBFHIEL, D EIRE

05 HASEFI2LRICED, MRR I, (OSHORRE, 72RO HOMERICR 5
WCHEL, o8O E L LTEHIN TV LI ETH L, AiiTid@)b)o
W E O Z &L 2 RELITELEVRH 5,
06 Corporate Governance Review by the Standing Committee on Company Law
Reform (2001), at para. 16.02, available at http://www.cr.gov.hk/en/standing/docs/
Rpt_e.pdf.



FUEOSHEE (2)

FERRETHHIEL LTHEDT SR T b, FEBI Y REHI B IX PSS
2B 2 DHORME IS X ) R SN2 PIERINICE VA, A&t (72
X RGAM) OMECIZBFEGFOHGELIRDOONE T, TTICH
FOMAZ RN L7z, BEOKRT D UEHIEL AT LI 3T S (723
%(3)) o

EZAT, AFVREIBIT S, NRIELEEATLOHFHEZ EH T
% 20064E3:994 S DAL & I B 1948 4E 4L 21052 D, Wb W AR
il (oppression remedy) 1, HFHETIHEA SN Do 7z FHBD,
WD TARRIE B EATHORFHE X BEA L 7201319784 D X560
WIETH A, TOWIEIZ, Bk L7A219624E 12K L b ERE S
MI9TBAEIC AR L7z [BHEHMOWIEICHET 28 - WiE#E] B 28
HERHALUThNz, B, BEEhEIZ1962F0 Y = %V ARAR
12 & % 19484 3L 210 5 D YR IZ I3 2 B S N A 2 TR ICBRI L 72 b
DTHHH" )i, 4 F) AT, &Y v F U AREEOEIC

07 EEHattotkECE, Stro0RBHOFEE LT, HERET 2 AMTSEH
BENTWHEOT, —#HINICT24% 1) O b L TORKEW G A L v ) FiFITLE L
SN\, LaLads, 72EziE, SHEFOIITICAEYRH > T, ThrH s A

T, MRAfiAS Y B ROR La L72a, il coeilidtkEiIc L 5T
FRPFEVZ RV, TOWEIE, ARIEREATSOHGFHEO#EH 2 Rd b b,
Company Law in Hong Kong: Practice and Procedure 8138-8139 (Susan Kwan et al.
eds. 2007).

08 A ¥ A19484F 210 5= DPERHMBEIS OV TIL, JITEWO A [ DRk E O PR
ERR T ORI EREE ()] SABEAERET0 S (199747) 4 HULF, HLHZESF D%
PRAR T2 PR FE O TEBL——HE ] AN R IE 2R AT 2 ORI L & MR B ACSFRAR I EE IS
B —] LEBIA62% 35 (20114F) M4HEUT 2B I Nz,

09 Butterworths Hong Kong Company Law Handbook 550 (EIG Tyler et al. eds.
14th ed. 2012).

100 1978 RSB OWIEIZ X VBN SNIARIE LB EOKFHIEEIL, 19844 KL



DX, WMRL2105% B L, AAIERBRETHORFHIEZEA L7201,
1980 4E D EBAELIETH - 72 (19804ERHEHETHSR) e Z D, 19854E 4
#2459 4512 TR D Y, BHAED 200641994 512 E 720 UED XS
2, WERAR UL YV v Y ARRAROEEZ R L 0OERRICHS
T &, FBOARERRETHORBFHEEZ, MArVHEZD S I28 X,
FIEDOEMPME LA F) AFEOZNEFETHL I L5 h b, T2,
FBOBHEBEL, A XV 2A0HBEZEERLTWD, L ->T, HFkIC
B AR ETHOKBEREZ HHT 2B121E, 13 AI2BIT5
BHHEZ O CHHFAOEBIZLEFEEZ LD ITER S 2V,

4 F1) 2D 19804E 1, 1985 4E 1 K OV BIAE @ 2006 4E1E 2 BV 5 A RIE 7
GETBOFFRIEDEDIZB VT, ZORFERHIEOTEE o5 [
Z31E (unfairness) | & W BESIZOWTOERD L2 EIN TV RV, 0,
MR VR O 43 2 5% 3, A L BN o Tk AT
LI LEEWRT D, HEROEIAH, 4 F) ZA0KHTIE, 7F—ANA
F—ATOHRBIZLY, FHELALREOMEE, EBRICEHTE L%

IERNZAT D 7/NIIEIZ BT, SHBEYOER R XA 1973 IS AR L 72 ik &
BT EDIRA SN HD L 0BITH D NRIERBEDFIFHIEDEAIZD N
T, SHBERIERHERE, 4 FY) A1 ERAE210 40 ERIIEH £ D BiEL Tw»
BWZERRT S &L BT, BHEMESRAET EL L E L M, Y=
¥V AFRRAOWR 2105 DY T 2 BENE DY LI TRE 21T o720 &
MBERIER RS RIRHEIICHTRE 21051 S T 2B E 2 e T 2831, Y= F v X
RRHEOBENEZTRMITRE LV )EZITo 720 3L {1, Second Report of
the Companies Law Revision Committee, 1973, at paras 5.95-5.110.

W) 19804F A U AXHILETESRICH T 2 QIERMESIL, ROXUMESHINzv, K
N T4 F 0 ZA&EI B 5 DBRbk EAR#EOYOE—E R AT 2 5 AN RIE %
RET L~ PO ARt s EREomme me] CH2ER, 19844F)
139-159 E, INABEL [ AR HEIZ OV TO—E L] (L&A RIE &
[BUHRASALEOBE] (2L, 19864F) 537-554 K,



FUEOSHEE (2)

WH % b ORIEITE (W) Ladhdas vy, Lw) BEESHL
FIFonsZ eilhofes THUE, JRICA FY AOFHATTIX, SHENER
DEBHITITBIAATRETLEVEWIEHINZE 2 TR En) Z
LERDEET DL, HRROLEOTENIEHTICE > TENUT &L Wil
HTHENERTLIENTEDLESH ",

ARAEOME L W) M OIS, A X ZADOFKFTHL LN L e %
MFELZITNERZS2VEVIEICOET L TWb, A, A8
ELRETAORBFHEICBNT, SHEBORITIANRIEREBETL
WZREMT 50, BT A }:Tﬂ . RR D NI G B RIS B 72D Y

BT LHFEMTONEFEIC OV CRH R EMEE AT 5. Lo Lk
Mo, BHRPLELZEREEZAT L2000 T, HrxoFHHEOR
IEMEICEETLE) &, RE2BHAEPRLZLIMmICETLIEVIE
NHEMEEZD SR LARBRVOTH L, 21wz, RHTIEAILEOME
(notion of fairness) % Z21EIC (udicially) @M L, 2ok HeZ SN
7 J5 A (rational principles) 123D E4TMi§ 5 Z L 2Rk 5N B ", FH)
-2 D NIRRT L L EEE DNT Y A% iwif L, RIED
W& % WIREAL L 72 32 2 560013 O'Neill v. Phillips"SHFICBI 32 1 1)
ADEHEHHRTH 5. ZOHPUIA FY ADAL ST, FBOEHICE
WCHIREIE HEN DI LS KRB E 52 T,

FIRIZBU 2 A RIERET L OB EL, 2004 4F O 245 B IEIC
X0, BHIDFHET L2 LT E LA OBURFIZ, MR B I T
LIEERM (FIRDET) &) B ESH 2B, F o8y

12 Paul L. Davies & Sarah Worthington, Gower & Davies’ Principles of Modern
Company Law 724-725 (19th ed. 2012).

1y [1999] 1 W.R.L. 1992, 1098.

(09 [1999] 1 W.RL. 1992.



SOHBEIRETSH I EATE LHGEAN (petitioner) DOHFEPHA, HHA
tHoBEoREE (ROEo@ERIN), FEFEBIA OB K O3
O E (ZOEBEMREAN) ITEFTERSE LNz, HF5bldartodE
E5AEZT, EOITHRELRLITHOHMPEY, SHOWNROITE F721ER
TEAIZETILRL, F7, FHPTHET 2B mAIIBT 2 KEH b Mt
L7z,

DT T, HEcB 2 G AowiE, sH%Eg, ARERETEO
HAL BRI ORBHAEICHETI2HENOLELE RIS 5. TOBIS
(&, BES A EEHEI B ICY PTG A L & BT, BisBl oz
DR B 5T L7z,

4-2 WA O

KAESBI7235:03, SHOBAAEOHNE R OHE O R 137245 0%
FRSEHHETHIENTELLEED TV, BB, T TOEMIIFE
BOEEBOSLZ L (712254(01), SHOBEEOIEI,IC, BICX
THAOBESED SN ETELOMEE L LTEREIN TV EWE,
7ol Z2AE, T LT EERBA (7235(1)0Q), #EEH ACRER
BIFRIC B 523t H 5% (7235%((1)b) b#EKEHT 5. 4 F1 AD 20064
LERL D01, BEOHEBERIEFEBSA OB R D BEIEO b5
ZEThhb,

4-3  JEHIEM
SHOMKESE, KHEHOBUTIC X VK E ORI RIEIRE
SNYh, BHITCREGTTHHET A LTS (T245(1). 2

105 http://www.cr.gov.hk/en/companies_ordinance/docs/briefingnotes_partl4-e.pdf
(last visited Mar. 25).



FUEOSHEE (2)

DHRLNZE D &, RNRERFEATHOEMEFE OB EN 2, SHEH O
474y, B O, ARIERBED=2DDOHTIIHTH I ENPTE
bo UTTIR, ZO=Z2085IC20THIT 5,

(1) SHFEBOPITIT

3% (company's affairs) DEFRIIEBFEFEHITIZED LN TV RV,
HH EZoOFEL ROERGVWTHERINTEY, IENICRES T
SALOBARMERE, WMBOR, MU, AREM L SzBEorkIC
3 AEE (EFMoORME), H=HL oWy, & L CRikS ORIk
RETLHEHOWHILDEHEEND LEINTVD, LT, SHosRIEE)
LRI e W, ROERDD L TOMROITHL & h s, Hikik
PUTiERL, BRESNV—FICBWTIE, ERIE FVv—TE&EE o3
HBRDREE T, D2 MEBOPITAT R 7V — T8 T 51
DEMOEBHIITITHICL R ) ) 5 L) BEALEMNRE ENE, LKL
JlEAvIcisnaple LT, Batss, Fahion3 26850757
DEPRLZZIZH D6 T, BBELRELEVWI E 2RI RDE L
Bhbd, TOPNIBNWT, TR T 2EEAEITIIRALOIT S TH
BN, BTSAHOLRBE/RPLmESHORE M BEFRLERIS, 08
SO BB TR OEFBPITAT AL LTRDOOND Z LI 2",

B, AHIEONR L SN AAEF O, BERREIATD
NIATHIZT TR L, FRIITONL) L T2TAEZEMEAL T TN
% (7245 1(a)(b),

(9 Rita Cheung & Jenkin Suen, Shareholder Rights and Remedies in Hong Kong 264
(2011).
107 Id. at 269.



(2) HEHE OFI%R

— MRS, ANREZREETZORFEH B X ) IR S N5 Xt oRk §
ORI L, RO BT % 48k19 % A% (financial interests), 4%
FOEFEMHENC & Y B U ARG U TR % 520 2 /EF], 2 L TR
R L 72556, KA ORBMEDSREY Z\T 2 G L3, L
ML, BRICHIBRD X HIZ, FHFMIHRBOMEE, BioE®L v IL
WHIPH TR L CTHB Y, BRH OB 2 B L ORI 720 TR, Bk
7 %R (equitable considerations) O, fR#E S ) BHEKE OFREIC
FTRDOTV 5,

(3) AR EL

B NGS5 724 500230 T, AN EE @S % Ml 3 2 B
2, SHEBOBITITAICB T 2 ARRIER L RE® L 2 VAL 20 d s
LV, TOZOOFEMMIIFERICH 2SN LENH D, L2THT,
RNIEEVHIPZIZONT, FEROSIHEONIA ¥V A LKL BAYZR
EFREEO TRV, BIEOHERKIIH L TIE, 1 FY 2D ONelill v.
Phillips (BLF [O'Neill 4] &\ 9) B3 5 &k (House of Lords)
DFIPD LB B % L IFLTWwWb, LT T, ONeill FH: 0 #a
il U CARIEOM &% B L 72w,

(7) &M@ 3E8E (objective standard)

FHIETIE, 1978 ICARIE R ET IR $ 2 M ESE A ST
VIBED, UFGHIEICHE T 5 OFHEIE Re Taiwa Land Investment Co
Ltd"" S TH o 720 BEEHINE, SEEBOIITITHBPARIE LR

19 Kwan et al. eds., supra note 97, at 8089.
(09 [1981] HKLR 297.



FUEOSHEE (2)

FEATBIC Y22 0BTV THE T 2B521%, SO Y35 1
DOBRE, UYHFLLOCRFEERRRLEZEICANT, BBN SR
(objective examination) % LZ&FUEn Sz EHRLZY, 2ok
BEBNGRT IO —FOTTIE, g NEath 2 X3 % 2 BRI 0k
P DR WG NRT 2 RS, R AO BT 5550 % ik
T HLEII R VWE SNz,

B, BERFEAEL I AN RBI%2% (reasonable bystander)
THE, HEAC L > TERSNATEOMEE, HFEAOAEZ AL
EICRELTVD LHBIT 50E0 ") TEThHDL, TORkEIR
RNEGRELVI)XFEREIHERL-DbOTHY), StLoLWHKTEE
EBTL2HExTH5b0THLE L TEHLFH SN, ), FHEIC
&, BRI RBISE &V o) Pl Ak U RIS T Y, &
DFER, WD THEIARE R REEZ EANT L ORI, 2ok
W, ERREREOHRE DFREVT, RALELRETLEOBMEE X )]
W9 5 2 EDFHPTIRD STz TOEFEITIS R 72 DIXKITHETT 5
O'Neill BT 2 EEEOHRTH 5,

(1) O'Neill v. Phillips"*

(BXOBE)

B A (ONeill) (X19834F12, B2z HORMI/ERR L LTRED
nTHh, #HiEA (Philips) Z&HOKETHE25, b9 1 AoKkE

(0 Id. at 297.

) OB RELEDIRIZ, ¥HT Re Bovey Hotel Ventures Ltd (31 July 1981,
unreported) R THRR SN, L < 1 David Kershaw, Company Law in
Context 690 (2nd. ed. 2012).

112 Kershaw, supra note 111, at 690.

19 [1999] 1 WRL. 1092.



POMREE OIS 72858, Ao EIaT 52 LIk o7, B
HMNEHEEAORI R A D B L, HEEAZIERY? OBy EEE %
BT, v A Yy —THMES 72, 19854F ICHHGE X HEE A2 25% Ok
XEG 2, WrBfks UCTEa Lz, FEDS A, BHEENIHRGHA
LIAROFWT, SHOHFEERELEEITHFAMEEZVE W) HHE
ZlR, F220X) RERCTHEBAISHOFEEDO0%E 5252 L
HIEDODD LT,

ZO%, WEMNIRBIIXHOHEEF LS, HHFA D Ik S
NHBN720, HEEADBEHD72 1 NORGRE LTRY, FEEICE
BB (managing director) & 72 - 72, 19804 0B 7 —
LAEHFRIZ, SHERECEELL, HEAISLONEOYG %2, 20
—Hhor A AALICH R L 72130, BRI E AR Y L VI B TZITM -7 F
7ZHE NI S D701, ST 5 O ASITHEE S R L 72,

19894E DD A 5 19904E K £ TIZ, Hi ANOMR O A %K% 25%
550% £ TIZHIE EIFAZ LI2oWT, W4HE S EKmIME L, 19904
I0A T, SHOMEEIS0HRY FIELZZS, WHFNIHFA
W5 LR OBREHEZ50% £ TICEI & LIF2 &0 ) HTH ) Huiion
7278, IER AR S N o T,

EZAT, 19IFITIFEEARNODH B T, I HE L BN STz,
O, HHEANIEHOM BRI OB HEE AN O SR S0 1B e
ERWT W, 2070, HHEANITRREE LTatoFEER Y
RL, HOEBIHYMBERE 2o 7205 Wi MEEBIH Y5 2 S ff 2
N, EBEOWREE & 7 o7z S HITHEHFE TR AL, B LI
BTIEHRL o720 T, SHOFEO0%EZITAHILIITERVEL,
FEFE 25% ORI DV Y Lt b wnwZ L b EHIF7z, Thi
XL, HEEAZERICEGR L o 720

Z 0%, BEHHENMIROFLEZITND £ T, HFEA» LRI D &



FUEOSHEE (2)

FHNFIIW, 191412 17 B o R T, B ANdstte ol
Faefiorzo0Mkfiz LTBY, Fstto7zo 3t L% hik
THIEERI L7, EHICTFHTHFANL KHLOFRD50% %5 2,
HARDOEAELEE50% F TH X LIF 25 L DHREPHBADIB - 722 &%,
HEEADO AL BT 2R IR S o N2 8, SHMHICE
FABEHBAOKRERZFEL, RECDODhOILONN—- -2y T %
RS B AI D EED TR & D) i & BTz,

19924 1 H22 HIZ, HIGEAIE4595% (19854 &xtkik) 1cHko &, #H
SRS % BaE L7z BREADTER LA RIE R BET A2, RO
TRAFEENT VD, BT, BHE A ARG OBE LRSS 2 Pk L
722k, I, W ACH LKA L#EZ50% F TH & LiFs L
W) B EDBITERHEANIEGR L2 L TH D,

B, ROZOOBETHHBADOHGFEZ IR 720 OB NI
DA TFHEIHPHE) T LEARAL, EBERMECHE LD TR
Vo HEFNEEBBITIHRLE LTI A LT3 IS, KttofliEot:sm
UMD L. L2LARMS, IRWPEI L%, #EFEA
EFHRF & LTI AT R O A e 3 AR E A3 5. B
NI OMEROFFHIZEL, BICE > TARFEICRS L) HBRHEZT-> T
WV, TOZEIEIHROBEIEEZS0%IZFIE LIFAZ IOV TDH
LWz %, 2F ) HEHFENIHEAL OBT, #iRloSHAREO5
25252 L RUHGEANORKORAELEZ50%IZ5]E LIF5HZ &2
WTHABELTBLT, HLEFTHIRWHOMAENTES T, LzA>T, #
HEEADPKRE OB ZRA Lt 5 2 LIEARIETIE RV, @HGEA
W LAHFREDOR S 25 X T2 e ROKRE G X hd ool BT X
D, HEADBE S AR, SHOMKETHLHRFEL L TOERKT
o7z b DTIE RV RHOREEEHEFE TGP HED T L IIPEAIHES
BATHRI E LCAA T2 LIS LCoWMTH D, HAREERDT]I&



FFLFEET, EH0O2DI@HL LIS LToHIREL vy T4 TH
JTHb, L72> T, SHOFROES K OBROBEFEOT & FIFix
FEEADOHIA L TW525% KL vy i b4 Lo Tid i, &t
DREFKER & LTI B R LB 2 RMIET 200 ) 125 2 512 Hi
"6‘%07’:(114)0

LZAT, FEHOHPI L, FEFEE (Court of Appeal) 1Xa¥ D
A LTEY, KOBHTHBAOHHEZED, HHHEANMI LD HHEA
DFHROHNZ G L7ze OHFBEAOMKOREREZLIE LT 2 LIZow
TOFHNIMRE I N TV AR VD, ROSNIHEIELES, L% L0
MRz ZITHIN D & v ) IR HFF (legitimate expectation) % HiEALZ
v Twni, BRXOREFROFI & LIFLFE L L, StoRiE0 &R
DWTHHFENIEL R FEZ > Tnize LA T, BHIFEANHGE
NCHROFER LIS, RO E 523, 721, WE ANSAIEZR 1l
WTZOFROBERL B LA TS, HiFAORRROMEEZEELZZ &
X, ARERRETETH D, SOICHEFRRIE, B A\WEREE, 5
WSzl w) ZeD, HOELLErGE SN L2 E M5 L
L7zo O EE LCTOREE, Wk 2 B L OMFNICIE S 246803 7%
Vo 72 21, AR OMRESSH oMK T &2, SHo
FEHIZSIMT 5 EWTED L) TP INTNE, RISttt oRs
WKBIMLEET AL WIBREE LTORMEEZAT 5. 2L, 220
DAL DI CHRAUTHBET LR TR VWE LTS, THh b,
Z L CEANE, SttofkE L LToR@E AR RESh, ZhlL
PR E LTORMRBIIREIN TV RVWE L2, 72, AL, #H
AT LY, SHEFOBITICSINT 5 N TELRL{ ko7, &

(19 Id. at 1097.



FUEOSHEE (2)

W RAFE RS 722 LI B R LY,
W EE M IEFRBEOH P2 AR & L CElER: (House of Lords) (2 B3k
[/7)::0

(¥I'8) Hoffmann FHHFIZLL T OB CTHHGEAD Lz 20, HiFA
DHEEERTEH L 72,

OARRIEOBEZIZOWT

4594512 BT BARIEDBZIZOWT, RO OO H S FHMT 5 2
ENTED, I, BB BEOAEOT, BFLOHNEERT S
72012, ARG E LTEREINZZIDOTH L, ZOMEDOEME, &t
DEREINTZNICHT 2HEMOEKYTED LN TS, Lidio
T, BHEBOVITHEEH RO X ) ZREREOREMOEEICL ST
BHEINLERETH D, BT, Sk, B P (equity) THFEZK
(contract of good faith) & L CHibh7z/8— b F =2 v TENPLIEEL
T& 7, W FhEoEKNEREO—2L LT, HIEHEOMRIIBNT,
WFE (good faith) (2T 2 &0 LN LG, Mk ik EoOMEROIT
fERHIRL 20 NER SR DD, TOFANIT TICHHEICT &
N TnpM,

H—OMEZEDTIE, KAOMKEI, EREFEOREMOAEIIIL
TWIRY, SHEBOBITITADPARIETHSL I L2 FRTAHILIITE
o B OMENIEDITR, B R EoRBIZHED { SHEER
DOPATIT AL, #5372 % [ (equitable considerations) 12 ) AAIE
LENBHEICOR, BIKBICEAARIED TR EDO SN LM,

19 Id. at 1097-1098.
(16 Id. at 1098.
119 Id. at 1098-1099.



@IFEY 2 %7 (legitimate expectation) (Z2WT

BN IR V) HERI RO -FHETH Y, RO XD LA
FIET %, 2% ), SHOMBEPBECICHEICHEBRLTBY, ik
DFEANITS L, ZHIRMKEDISHOERICED SN TV B HERZ T3
L ENINDOMRBICHELZHOE, TNPARIELEDOOLNLYLET
Hbo 128213, BROKREDY, REEEPSHOBEIIZMTESL v
I TIRDO T CTHMICERZR T LT 5, LHIRMKRTED D LM BT
L., BB REMETHOE T L7ZERZ BT 2% 5 2912, diiE
DATEIC X D %2 St oRRESM» SR L 725612, 20 X9 2280k
BREIZ X 2IHEDOT I RS TIE AL, P Th &L, »OARRIERLT
M7 H, ZORERW SRR, SoREicsntidsl e,
FIA AN LGN TEA L OBRILATTE L Z LI LIRS 2 MG 2 A
THENWZEM,

C DI % R Lo FEHIASEH TE 258 ICORFET D, 72
ExIE, AWK BE PSSO EFKO T CTHEMZITHEL, ZOMENITH)
ik LOBFHNCE S L TARRIE L SNDGAETH 5o 1KY % I fF
FLEOBIBROERTH Y, FHTIE RV IEXMREFEE W EET — Ak
ESETELRLRV, OISR T EOBIRTH Y, (Sknyz
i P E O JEHIASE S e WA I B W TIEAE L 2w ™,

OBHHADPARIETD % A

B aE NMEHGEEANCH L, BRAORARE50% 125 & LiFs 2 Lo
WL TV, MV SN Fko BRI, e E A D Y 3k
KOWIRIZH T 2B A MIT 2 L WHITAEARERTAE LTRD S

09 Id. at 1102.
19 Id.at 1102.



FUEOSHEE (2)

WRISAFAEL DT, HHPGEAOER EOMEMOITHZHIRT 2 2 L1
"C% 73:\/\(120)0

(BT D)

KAt oMK R, Aﬁ%ﬁﬁﬁ“ﬁ&ﬁ&f%ﬁéh ZIUT X D AR
BoRESREINIGES, BN LEEGSEHETE %, ZOR
é&ﬂiiﬁkz%?f?%%d)ikﬁiﬁﬂﬁi . VRIRMREE, FRICESE A0 D ERK
AT L7012, AXF)VADALLT, FBTHEBICHEL &L
WhILTWwa ™, 728 21F, ERESSHREICSINT 2 & v ) Tz %
SNHBASHICBWT, WREMONVEL, SRR LRI DIT
& ) ARk ED, S E~OSMOBE 2 HEL 254, PRIk
BRINZFHIFTICH L, MBoRREIC X 2 H5ORRRO BEES OfiF a4 %
W B ENTE D, FHINILURAEZOPITIT AV A RIETH % 0
EI B, FHBEGATONEFICOWTLHABEEEZA LTS, L
LMD, 8, HEISHLIOL ) RN RRFETEEREL 2L
oD, TTIZHBNWEY), FEROFEBERERE, KREFATIH
PNAREZEERPE LTHPL TS, ZTHITHL, 1FY X220
Tid, ONeill FHFIZB$ 20 OB ERHIICB T 5, AREOBEICH
9 % Hoffmann M EOFRD S, ZOHIEE L EA T 5 BEERH 2 L6 % 1
LMCTAHIENTEL S,

Hoffmann ZHE OFRIC I UL, AREICEKRO OGP EHEN
%L END, SHEBOBITAT 2O O w2 AR 28 H
WO, FHSIGER L2 Lo F7213@8 Tk Lo ERNCIS LT,
I (good faith) THWI &y TDZODERLITIE, KB O IF Y 7 1

(20 Id. at 1102-1104.
{2) Cheung & Suen, supra note 106, at 253.



FHREEINTVD, 2F YV DIZOWTIE, SHEBOBITIEISH O ERR
BB ORY, FREIRLTREZLRVWEVN) L THD, @D
T, SHEHOPITIZEFENRZRICESE, MEICESINRTE
BHHRVWEW) ZETHD, MKBOIEY 2 MR ELEZ YT, &
EBOBITHLEPEE RO NS 0IEY 22 RETNE, ARIERR
EATINI U722 L) BHFTOHIMI A2 %0 T IH D, AREIEE EMT
5 BRI 2 FBE DY [HECR OIE Y 2 iIfF o fRi#E] (b b L 2EE T2
LRTE LD,

f)5, T OIS % MO S, ONeill FEo BB 5 £ T
i, BT LOWMETIE 2o e 728 21, ONeill F:0EEFHREH LT
i, B LRICBWTIES ML ) SHELH, #@mtiioTL
% 5 72 & Hoffmann M EIZ3ER L 72" IEM 25500 S5 fipH %
HIEIC L TBrhwve, ARIEREETR ORI EE D@ #EFH AR Y 72
IR, EMAREENE LRV, £D72@ Hoffmann #H 1, 1F
B WA 2 8 EO RN S L, RAIEE SEEEIZDAR
FAET B LA L2 Lzdis T, Mo X )12, YHEMTIIZHZ
BAEPFAELTEL T, LEREBOBRBIGEE Z2wEa, BPEEAICX
BWHOWI 2Tk, #FELOBEIOT, RAEEIEAL S,
ZN®z, WHIHEADOIEY PRI T 2RI 2w FAED LTWnARwn
ENRHFZRETLZEEH Y A 20DT, FHFHAN L LZEBOME
EARIERRETHICEYS LR wE VI RIS,

O'Neill HfF o H1% Be ) gl A A 1E 2 42 AT 4 ORFHIBE I B 2 FH
P52 & N7z )RR Bm b L R BV DN T v AR WD 72012, AA

12 Davies & Worthington, supra note 102, at 725.
12 [1999] 1 W.RL. 1092, at 1103.
120 Id. at 1102.
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IE &) BE& S ORI EE O PR3 A BE B O IE 4 2 WifE2siio b b
HPHEWRIC L2, & 2AT, ZORBKERIIICH L, ENREEoiss
DHEMFALTETCBY, RAREOMEE /N ET 7a—F TRz, <
OB EOFPHZBWEEICHIBR L, THFICHT 2 L BbhairhZfEsn
VT FICHETATEEDSH L] IR AShE ™, L
PLBH6, BEREEHRTRINIARIEOBEZIX, 23 L b AH EO#
FIHEPA % M ICHIBR S 5 & W) fa ISR R v BB, 72k 2 I3HF
LT 280503, MBI IMERR A2 S\ AT T RETH S 2 & OB
HAESHICHRE E LTIMALZZE SOOI LTI b hnT Ein
J By e PR (equitable constraints) % & &, 0 X 9 i EE bk
OFEH R O 2 B EONEIHBI OB TR SN L I2o0, AE
IEARELT 2 OREHIE O @RS HIIEA5THEED 152 d 205
THbH",

() FBIZBI S ONeill - EEBH PO %%

¥ Tld O'Nelll HFAFICBS 2 HRBEH e &2 BEER L 72 HBI 235 T2 E %K
Hbo 72k 21X, Wong Man Yin v. Ricacorp Properties Ltd & Others
(2003) " HAETIE, HRANRABERTIORBEE LT a4 ¥ b - XY
F X — M OVFIRRTETH 555, HHPHEAL LI O®ETH Y,
XA OFGEETD H Do HWag MIYIERT168A (Fr&kehil7245:(1)) (&Ko
&, WHEEASITHT 2 WK e W O L HC R RS N OFR IR AU X
VRO FATEDO X EBHIIARIELFTETHITINTED, BHOF

(129 Robert Goddard, Closing the Categories of Unfair Prejudice?, 20 Co. Law. 333, 335
(1999). F7z, KOXLETDH COMEZIY LIFTw2 NIIBWIA [DEIRKID
PRAE & RE R OFEFRHEC) ] S EAmAE807% (20004F) 56 Ho

120 Kwan et al. eds., supra note 97, at 8108.

(20 [2003] 6 HKCFAR 265.



A EREINIEL, BHINS, HHBEASIZE 2 HEAORA KD
B % PG L7z #RHERE, SUERT168A 134 1) A 19804F &4t 1%
755 £ 1985 F 24595 L M L XE TiE B wb o0, NHEIEXFE L TH
% (pari materia) Z & #3481 L 72 ET™, ONeill FHAIZBET 5 B kB
WEHIHL, RICERRLFREIT-72 ThbH, YWIERT168A DT TY
FRU O T RAE I ELTOOHBE R EHTREN L) NITONVT,
BHTNCRHM 2R EEDSS 2 5N Twbd, BHINIAE» o ki %
72012, REOFEHIZAEICEHLZ20WE % 5T, »oREHEOAT
EIZAEHN ZERNIAED 2T UE R S 2w, T8O FEHE & EE
EVEDING Y ASIS BT NIER 570w, DLEOEEBICHED X, Kk
Beid, HEEAPREAICTR L2 Ao OARRIE 2 SHEFHOPITITED )
B, BEHE AT % 8K % W S A BTSSR BE O D 2GR0,
B NS & 2 s NORE R O B %2 iR 72w O P 2 18 L
720

), FEOBHINE, ARERBRETLHORFHIEOT, Sttokk
BB ASRES L) B H#PHE BIREIC$ 572912, ONeill H B3 2% &
BRI BT 5 EL R HIfFOMEZHVTwd, 72, EY U
%, —W&m W5 (universal expectations) & 8 A9 7 %5 (personal
expectations) (ZXBIL T2, Hi#FO—HIZ2IFE L, ARt M
AP ZM DT, IRNTOXMOMKRDELIZHT 2MEFTHY, H
S5BIT2451) D F CREONG L SNb, BHONGE SNLHEHFEHD
WATAT B, 722 218, SHEBNCER L2Ars, Bk T 73 r
L OFHEIL L 72AT Ry, SALORIRIG 2 W R ORI L 74T 2%
Thbo O PFEOREL EMT L MIIE, ONeill FIZHF

(129 Id. at 278.
(129 Id. at 278.
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LEIEREARIIBWT, SHOBEEICR > 2BoBEKEBOAE, *
723 ORI T B &9 %, WA R A L OMERATEIC BT 5
Hoffmann #HEOFRTH 2™, M), MANZRYEEL I, HEICEHE
BIERIC D 2 M FH NS BT B A 2 005 | F 72038 A 72 BIAR ISR K 5 %
AWM RIECTH D, TDL) BT245%0DD FCThREDG L S ) 21
FrIZ, 3 TICECH B S 7o P B RN A, BHPTIC X 50 A
ZIEMLTESL L %, 7oL 2138E8— M2 v 7 (quasi-partnerships)
DX ) REBRERROLEICOABDLNE Y,

4-4 ARIERRESTHOEY

T, ONeill FAEOEBERHREZFE L2 EI2LY, ARIER
ZEOBEOWFEALA B SN, 72450 BT OHMED B S 7z, L
L. EO X9 B OPITHRBIANRIE LR ETHITEYS T 200,
BRI AIZ e 22T, BARBIOWE 28 0T, NRIEREETS
DWNEZW SN L7z, DN T, FEOHFTRO S NTARIERE
FEATROBEELFR 2 Y L TRET 5.

(1) FEE 25 DOHERR

KALDOFEE DR B M OEHERE L T2 - =2 v T TH
AYE, MEMBEZEEFTEZR, BOREIESMLETSZ L2 &
My 2HEHTHL I ENL V. T2, SHOFRERUE LTTEL
<, WU OB & L CTHRBICOIT 223105\ 20 &) /i
THMM Z 2BV TIE, PRS2 5 OMEL, BEICSIMULEET 52
EICNTAMEQIENLHFZRETL2E0THY, REOHIRIIHT 5

13) Kwan et al. eds., supra note 97, at 8109-8110.
1) Id. at 8110.
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FETIE, ARIERRETHOHFGFOHGEIIBVTIE, DREIRRE
DEAAOREP SPRINIZ L ZHGEOHE L T 205 DLW, Z
bZdh, ML IE, SttoREiRE, EW T Tho T, K
FREOELBPIHEICI VTIN5 (4625). LRIRKEIC X 2580
MeDATRII ARSI R ERKIC L VIRESN TV LHERTH LD T, £
OHERAZATREIT 2 2 & R EKIEL L 2 WETThb, LirL, T
D X5 HHEBRATEEADS, BPE EOBANCHIS L TMETRWEE, 2%
IR 2 B IRAE S N7 DRRME IS & » TRRAIETH 2304, DRIRKE
E724 5 HD X, BHFTICBAF G T EHETH I ENTE bo LD
B NSRRI 2 Z RIS 2 TR “2o0 K& Ak L 2% 574
W,

O¥REMNC, 72& 21 3M— b F—2 v TR EOR k% R DTEE
LTw/zZ &,

Q% BRMR TN X 2 P LOMEBROITAEAS, # Pk BEICK T 5 L &
N5 LD RFETITbNEIE, TOHIZOVTIE, 3 TI2 O'Neill F4:
THRES L7225, —Do03#E L LT, % EIRMkE 0 Y R%MERAT 25K ik 5
MTRENZEEET I THRICER LTV, F 7245508k L
DBEIZLL TV DE2, V) bDOWH L,

QOBRERICBIF M= F—T v THRIZOWT, Re Honeycool
Refrigeration and Engineering Company Ltd" S{:DHI B % A TH 72\,
COHMITB T, HEANIHEMEBEATH 2 HORTH Y, BAHHA
OWMEOHESHITHE L LT, YWIERT168A O F TEHEFTI R F a4 & Pl
U720 BEMBEAN & BB AN = o0& ok E Z N ZEN50% T A

(13 Cheung & Suen, supra note 106, at 307.
139 [2009] 1 HKLRD 447.
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L, #OGHGEHERXTH D 5. W NITBARE A DER, StofeE % F(Eo
Tz, BHHAAISELC L Th 5, HEAE=208 o s L TE
o SN2, 3AER M E W, WU 2 S ML S WAt o E 2 554
CHERR SN 72720, HIRLORFE@GFZH LT, HEARIHOR
FDBHEN =M F =2y T THY, BB L E—HPHA L OMIZ, %
OB EfE & RO ICBIMT H2HMNEHTLH I LICOVWT
HBOEME -AEPFAEL T2 e 2 TR L2 Kwan BHEZ, W
HANDH)S— N F— Ty FIZET B ER ML OB & B HFEAD
BTIX, %SOMBAOHEDZDIL, TR0 EFHEAH (family
companies) DL I ITRE LTV ZEIZoWTILEDEME AN
NTWieZ L Z2@Bdizc, O EZFHRIC, HEENITBARREA O W2 Ok
—HEPITE L LTOBKT, SO0 EICSINT 2 HER A0
LNDHREFZE V) BRI TD W,

(2) HURE ISR 2 8K 2 il o0 34

BURF ST $ 2 8K 2 I o L4001, R &G E o A IE i
(misappropriation of company assets) 2, F723HUHRTH ) Sk
FTHHILEITEELZSHEROILCE LISHYT 26055, &~
NIERRE T L SN D 2, ), % oasthizsttoEk
THEF RSB OMMEZ DL L 2RO TV D, TOYEREL,
IR 1% 2302 & 2 B 1% 0 il v 2 13 AR O B HATAT B4 725 72
O, FHPTE Y ZDOREINHNALZVE ENE,

L La3s, BHFICE2MANROONL L) b bH 5, 72k

139 TId. at 453.
139 Kwan et al. eds., supra note 97, at 8118.
1% Cheung & Suen, supra note 106, at 320.



2, PR TR W B OBt Z & b 7429, BRI 2 8K 2 Wi
DIINCEIARIELRRET BTN S5, XL LTIY LTS
NBHDIE, KAEOFIREA, FREEY &) B THREICDE S Y, Bk
DI D AN & ) T TR 72T 12w B sz & v HAH
%0

B, SAAREZ ML TOB MM, BB S b S 2
EHEKIZEBIEREE AR INR V. ZOWE, ARIEREEITAICHY
THEVRD72OITE, SEOBERDIIAIC, TR O HIM A DT O
EHPATOMM E LTEHENZHHZ B TRAZETHY, o, 20
WIMARDS, PR EH FOFRED 720, F23RITBIF LML) A
BICPE SNz, L) T EHBEEENE T,

(38) A+ ZeBi 4

AT RS A, U UISHGRBE 39 % K 7 i Scdh v & Al
BIBIRICH B0 HIFEAD, KMLOPHERIZR o722 A%, Fd&H
DOWGHi TR WEfr, DU 2 8K 7% Wi O ST E IR DA +o5
HECMIE, BOFmAOHGHBE LTI BE 5, LrLads, Fl
IS 2 A RIRE E O E, B GES 2R B S5k
W F 2RISR X AL O REEHI BT O HEE 1A B T, WX AT R D
FEHEXTHDH I L ZHFEAPVIETE 2 VIR, @, BRI A%k
HHRIIAALZWE SRS,

DX, AT LRFREE Y720 & B s O WREEE &5 A0,
BRI 5380 B AU C WA, HURBIRS 3 2 itk 2 FH S A % (] IR 12

13 Id. at 321.
139 Davies & Worthington, supra note 102, at 730.
139 Cheung & Suen, supra note 106, at 323.
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HEEHEH L LTERT AL, ARIEZRETA L LTHO 5N THEMED

—'l%“ i Z) (140)0

(4) BRI OS2 b8 X

TR L 1S, BRI RSN LIEERE R EREE YA
E3NB, F72 ONeill FIZB T 2 Bk H T LR, Sttofi A
(&, MRS & 2 SHZEB OBUTAT 2 AE R E RIS LT 28R T
DKy, FHIGER LW LIS L TIES R fREZ AT 5. Sthicxhs
LU DFEF I, 72 & 21X, WHIRIC & 2 2tEE O L Stk s
DM (diverting corporate opportunities) M X 9 7, BB EN
T BIARIERRETHIIN 5L END, WIBEOXIEEDTTIC
OV, 72k 213, HFROHBITH S Re Tai Lap Investment Co Ltd"
FHTIE, HEANISHOPEIRKRIETH Y, BEHEE NSO L BuRk
ETHY DS, [HOHHETL DD, Hili AL, SIERT168A OF,
BB ARXA OB ICB T, BHEAOFROFEELEYT 5720
2, BHOBRELEREZFM LA EEIARIERRETHICNY 25 L Fil
L7zo FHFHIHGEAOHRTERED T, HHHA X 2 FRERO WS
AL, /o, PIOFEMATIE, UGRAERPITOR, HEREHIE
KL, EOHREARZEICRELLLEIARERRETHICHEYT S
Lani",

LIAT, HEFBHBOEKICHEEL T, 2L 21E, BHiRkoREEID
MRESIEE L7212 8 EmL 2L, BEDHDVEWNTH L1018tk HEk %

W Id.

) [1999] 1 HKLRD 384.

) Id. at 384.

149 Kershaw, supra note 111, at 695.



Beo 72980, HEAICHREOFRIIEINZY, ARELITVIEZNE S
Nb, FRREHERICE A28E EOARYEIT (mismanagement) b, [ L
CARIEIZIES 2520w E SR, Lw) Dk, HRFEREROMAEA S
OREFEOZICE VML, SHRE OS2 L1 & ) B oflifiss T
BBHEVINVAZHBIEEHRELLET, SOz H-7/220)
AT SN T VLN TH D™, 71272, B ORE EOABEHITO
RENEFICHEATH Y, EEBRBOBRICE 7259 2HARIARER
BRETHIINT25 LS5,

(5) ANHBZFrkkDHY

FEOXKHEBNIB T, FROF LI IZH 5205, BEAEKRT
DFFRILFRIZIH L 728k #2Y (pro rata allotment) TZHRWHAEILX, F
ANCHRERSOPGRIC K DRI N VIR Y, IR L IER 5 BT oHr
BRBLB 2T e TE R (1415, 142%01). LUF, HUEIC X 29
BREIU DR RIE R B ET A R R T 2 92D T, #4250 Bl & %55 il
LT THGETT %o

75 FL BT Dbk 24

B BT OFREL TIE, @YW, FHRTHME (rights issue) DOFAT
EV) HEDPMS NS BEAEREICZ OFFRILEIIS U THitk 2 H ) 4
TAHIL, WhWDLHRERIYIZ X ZHMIEITIE, BEMEZITH LK
2, B EORREROMERICORE S 5 ik TH o, LarL, BiHfFkk
Fix, R PHOHEZTMET2EE2ZHETE 20E, 2 OHMIEITIC

(4 Kwan et al. eds., supra note 97, at 8111-8122.
(4 Kershaw, supra note 111, at 695.
(4 EIG Tyler et al. eds., supra note 99, at 190.
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X o THHRIEERAMET L, FRBTMHESAIETRWYE, 1RH) O
EAST A% &) ARG b B S0 MEMOEENDOEIZHEZDIFT, 72
LR, ZBRIRMEED, PRREEIESICRHEI 2V L2721
T, BB Lk ERS THiMR AR AT 5 2 Lk, ARIERRETRL
HIkr &b, Tseng Yueh Lee, Irene v. Metrobilt Enterprise Ltd"” -}
TiE, WA ANIEH041% ORKZ /A L, BHHAH59% DA 2 f#
ALTW2, BN, BEE 2o TOLIHRTFIMEDORITIZTZE LR HMW
PR LOFHHREREZETERELIEICH Y, T WHPHENITHFF AL B
FRIMEERATET DEER/BDV VI EE A>TV E, S5ITKAD
A ZE A Z K& < B> TV BIRMT, Bk FsAT1MiA% % BmAIC L
7228 T, ZROREESETD oM 2 AT Lo iR L7z, &
HIHEPEEAO TR Z RO T, U PO FIT I RIE R R EIT S
224722 &R L 72,

i), BREFMIC X 2HARIEATIIHER & U TOBIRM T DO FFRIEER DR
TaL75T0, FRETOHWIEZEOD, 728 2 IXHEOHRITHE
VEEEWET L7720 THIUL, PR OFREEFHIW & v HIEICET 50
T, FHPNILNERE RO HIEEE LThALRV, 28 213,
[7 U & HEDOHFITH 5 Re Hing Ming Gondolo Company Ltd"™FH4:T
1, HEEANRREBLSETHEDNLETT Y F70) — A2 @b attod
HREETH D, B B=WRHAISHOLHIRKETH Y, HEEA
EIIKABRICH B Hag N EH—, F=HHaE AN e b ICSHE R
Thbdhb, LTAT, W NEHHPFAS OMOBRIEALL, HHEA
AHEEN & B DI 2 0658 % T 5 MRERSOMMEL IR L, 20
CEERHEANICHBEANHM SR TIN5, i NZRMEOF T3 p s

) [1994] 2 HKC 684.
9 [2012] 1 HKLRD B2.
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D, PRI ZIZFEOIRIE ) BELIET L7012, HEFMIZX
BHRIAT 2 D720 HEENIZPD 5N F ClBbk P RME 2 17148
FTHLILENTELho720T, HOFKRILZEIZ10%%51.66% F T T L
7oo B NI HEE NCFRO BN Z R L7228, iR S h/-729, Sk
B 168A 123D &, FHIFTICHHGE A X 2 F RO HILE v ) Bk s &
HLL Tz HEEANIIBPFEA L OIT 4%, ROBHITARXIER R ETR
WCh7-p  FE L, Tabh, (DIEIROFEZmMmWAZ &, ()#H
A & B 2ALM DTN, @) HRETOEO HWIZESMETIIR L,
HEANDFRIEE AT SR 2 TH o722 & FHPHI () O HFERE
HZRO T, HHHAI L 2 HEAOFRROEIE W) i x5 L7z,
EDFFRFEITICOVWT, Kwan BHE I YR BITIIHHE AOFIE %
EL2D, ARIETIE L WE L2 BT, IiITOREITOVTIRD L9
WKHRELTo 720 Thbb, ZHPEEIMEOLIENEH LB 0H
Wiix, SREICHETSIETHLOT, BHINIHGHEOHW % 4 E
L, F20UoMI% (bona fide) B ABET 5, M)y, Witk
fTo B BO G TN, EhkdEELRHNRO T
BHVIIOVTIE, BN RS ER L 2LERICOWT, e
FEKRZS7200, HEHVIIALIZELES TV, EHICTOEK
PER RSN UG 2O EiRk % 8 BIFIET 2 hEFEOMEE, 4%
AR OPEFEP N TR A2 BB A THBT 2 HRE2 A3
5", AT, FrBFEICH T AR AR ARSI N2 &R, Fikk
AT, S HEOPRZFIME ) EAT LI LR Ens, YT
TIZEICHEOHMDO 2D Tb Iz L BFIFTHRW L, S AOFikksE

(9 Id. at 1-2.
(50 Id. at 16.
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TS 5 ik z B 72,

@345 55 L9 T O ikt 24

AP LN LY, PRI ERSOREICI D EEI L TY
T, BEAER R ORRILRICIE &3, FitkoF M 2179 2 LA TE %,
FORL Tz IE, B RIEHEmIChRIERS2 BRSNS, BfkED
FRRIER 2 A L CHtROEL % L2286, Lk S 3 S5m0 E
K$2ZElhb, TOXD HBEMGEHOERE, ZONEDT72B0
WabDTHRVIRY, ARIELRBETRBICENTL2WURENH L L SN
500,

4-5 B
/ﬁ\i‘iﬂdﬂ?%*@? BHPFE, AN TE L AARE B EGFED
A% RRD 72 WL R AHFTRERT LI LN TE S, 725

%mu,ﬁﬂ% ﬁ%mw®Wﬁ T AREICOWTDIRE R IR
H2Twa, 20, FHFP U FEEL MRS L7012, #YEe
EZHBEFHETHNITIVWE SN, M, 7255213725510 F T
DA OILF AL TR L 2w 2 L 2aiieic, BFas Bz 6l
RINEL TV 5o FIZE S N7 OBRIZ A £ 2 2006451996 5 &
BTV 325, 20064E D ZN L D IZP LE V.

7255:2) THIRFIZE TN TV 2 HF A OFIROMY) TH b, D=
FATK L, B O EARRXIEIRET 2 KB X 53 EHPITIT
BrlLikodas, QRICHL, MELTWwS—EDfTAEMG L5
e, @O&ttoxFE T, KHIr Y & ERE L 7-FRB Tht (proceedings)
RPRET M, OKMOWEF IS HOEBICONT, MEFHA

(5) Cheung & Suen, supra note 106, at 336.



(receiver) F7213EHE P A (manager) % EMLT A4, &8, #HH
FHE SR 2T I BRI, WS T EBEMAONER, #W,
PSS 2 RIS 32 2 AT & %, ORMORROERIT 2 BHIS 2
4, OO R X 2 HEEAOKRER, @Ot X 2B Aok HE
WREOZOHERUZ X 2 S E&AROWD, @t F 721 3o HIZx L,
HEEANEERER 20 EBE2 L) 22 m L orms, OXtoER

BT DA,

B, “EOBREREEOMELZR 2o, 725506)1F, SHoBE
72\ 3B EORER B SAL O - 72 HEFIC L) B IICHE 2B - 725612
&, ARIEGRETHOHFGTEHHTELRVEED TV D,

HE N e w2 EE T 28, [ AR IEREAT 2 DR 4 O HEEIC
B9 2 BT X, ERoBHGEE™ 2, LR FIHE IR
L7z BT, BHFHICIRNT 2, ZOEROHGEEHEIE, HE AR 2%
B2l A 2 ENTE S, b o & HHHFTIZHEAIKD 72 $i5%
AONFITIREINLE DI TR L, RRELRRETLS EHEGHONE
EDDOYHVEEML, HIFADIRDZLHFGS LR D NEOKIFHS
ERTHIELH DL,

L ZAHT, HEHADRD 2w R OB 035 L 72 ¥k de m o T
&, MROEMG SR DLW, DT TR 72552)023IRFIZE L Tn b
FHFmAOFRDSH, TORDMOSN TV HREIROMGFITK- T
Mtz s 2 L2y 5,

PHSHIY 2 ox4t, HRICHREMOGBEBREZ AR E § 28— -2y T
DEMITBWT, BREBOBEMGR B L, PEIRREDS B O )

() Available at http://www.legislation.gov.hk/index.htm.
(5 Kwan et al. eds., supra note 97, at 8143.
() TId. at 8145.
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LHEBR S NTHE, B A VIESHORTEDSZNENiRIMEZ 50%RA L
TBY, MEMOFMICE ) ZHOBERESTELRVT Y by 7Ok
BEIIBWT, HHPNE, 72& 2 PFEAIMAEIUG S DAL O RF o %
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mwld, PSR ESHIIB T, HREMAS L L2RR, SttofkE~o
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MEZHFT 720K BV LTRIZEEZONLI PO TH L, 1272,
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BAEW AT, o BIHUI#E o Jug 3 Bag o 45512
Lo TRRDMLFEL VR X9 o BHFTIZEPULAE O REIZDOWTHILH
LEEMEEZAET LD, MAOFIIIAILEIAT I NE & v FANZGED 2T
%550, ZoBEUOT, RPN o BIUIHE AN 2 T %
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LT AT, AELRBKROETUE O TEIITRDZ DD MEIEFNT
Wb, OHFBEAPPEIRKRFETH 256, SHOLENEHFL TN
L&, ZORAEMRKNOMAIZ IS 2, HXOfitgZ2EHTFRENL V)
M, @Quwo%, HRXoffifizHET 2R ETXE L) FFiliR R D
i, VXD OEEDRETH %o

OOAEIRMEEDRAHRROFG I DOREIZOWT, #EN— =y T
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(5 Id. at 8146.
(5% Cheung & Suen, supra note 106, at 359.
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Gl TR E Ho 728, HE AP OREITE 5724
ZMLTBLT, 2Z20REETHILE, StLoRE» SHRsh -8
HAHEANE D o 2 BEHICB VT, Bid e LTEB 050
55,

@Y e BRRGEM OB IC D W TIE, Ak, SRk AEE (going
concern) TH 2 I &, RUONRIERBETLD R o720 8 0) Blric
O, MR A2 BEa OB LTI EEEZONL, Ll
25, HEEAPFEGEFEZHBLTHD, ICARIERRETADITD
N7zt HoH0IE, W APHFEGSZHE L Tr 5, HBEFEAO%))
Lo TARHOFENERSINLLEELH L0 T, FEAlE LT, i
A & Has LM CHRR O 279 R&ETH L LI hTw
5", bolbd, FHMEOREOTEITENAOREOHPHE SNDLL L,
FRITLIZ, FRORPIE U THRR DG Z 22479 &9, FKISH
BT 5 2 EDEHFITRDONE, Lz T, FHELX > T, ARIE
R EITADAT DN IR R A O B 25l ok & L7275 Ahit)
Thrhadbd) ) b,

QDFM D TT NN T, FHFIFHHOR HOME LR UL, APk
i 2479 72012, ENENFRITET LM & o 2 FEMEE 5 2
LTS, —MMIw2IE, BRI, Stfe e L TRET
B UL, MR ORI A, MEE R (net asset value) & 1 IaEJa

15 Id. at 360.
15 Id. at 361.
(59 Kwan et al. eds., supra note 97, at 8148-8149.
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(earnings basis) D FFASEEI7Z LW LTV B E SN, 7272, FHT
DEEHMEC LY, WEEHRDIED, 728 23RS, 1E0 0FFi 5k
LMK LA B dEZ 6N, T2, A OFFMIEHEMMEDOF 5
BCThdH b0, WBEFEENHESEML L 2MEEEOEMKE (valuer) 12
X% 3R BTG L 22 BRI & B MBI DV T, #Roflikg s
WESINDH S D7 L ",

Pk, ABORGEEORA BRI 3 2 E5 | o0 MR B0 E— R 5 25
VENTWS Z L, GO R OFH O 320w T, BTk
DFHilli % AT I REE VI FHIO T, FHETLITHEORINITSE LT
FWAHIET 2 Z SN TWD 2 e 2 BIL 720

4-6 R

BETIE, KRS0 X ) %, WRE»D 4R, BB HOGEEBRE
L T AMBEMN SN L V. 2O XD BHBEHIIBY 5 DHRKRE
&, BREMOR I L) SHOFEE > SHRENIHE, PRERERET
FORFHEDOT, EIMOBEIC X 2FROENGHICX D REINT
&loo 72, SMSEOIT2550T, FHINE, UHHEEEE RIS 572
W, WY LBETIHFEIEHTLILDNTEL, HHATICH 2615
BEMILFHETH Y, AFOREBCIUHEN L DL V) 2 LIl b,

HRAEI AT IEHEEFTOFR TROFAA I N TV 25, il HEIS
5 DB TIZ R K, SR SHOIFRO72OIZ, AR SH#E
EERIET 20, 708 XL EIRME AW R L 2O B 2 FitkFEIT 021k
ZRDBIEDHTED, FHFE WIS HOBHITHAALZVE SN

(160 Td. at 8147.
16) Cheung & Suen, supra note 106, at 375-377.
6 72& 213, BEH @ Re Tai Lap Investment Co Ltd Zf. [1999] 1 HKLRD 384, 403.



B35, WU DR EHIW OBEH DA TIE R, 728 2 ITFHHEITOH
HIZ DWW THBIR R 2 MR I EF IR b Twbe, 220N
NEAREAT 2 OFOF I B AL ORI SEREC R v XD R T OF
FOIIZHHFE L, WhWLHREMOFREHE L L CObRE D 3l S h
TWwb,

LA LaAs, ZOREIZIEA) vy ME2) Tidel, AUy b (1
BRD) BBATVS, LIRILIFTHEMINTW 2 0I3FFRoRIMLE ®BH O
B TH %o ONeill FOFERH IO B2 T, HFETEIARIEOR
SOV Y, T2A5EDANRIEZEFTH OB FHPHOFME b Ml S T
E7zo ZNUTE DD ST, HEAMIEHTICRBEGTOPFELZRBDTD
5972012, WEFHHEL K FERT LMD L. ZH)T5E, HFAN
FRLZ2TRTOFHEZVIEL 2T IR 5200 T, FBHFroRA»E
FWTLEWDR B TH S, HiFAILE o THWVAFETABEOIE), 72
EZAIHAOFMICBE LT, BEMRICLAHEENLE) LTI HIFoNL
Vo TIO%bE, BHMEANOKBEFICL DA L2BHOAMS AT 5,
WEARLEHFTICE 5 CORBEZEHL, FROP W ZK L7201,
O'Neill HHEO FHEBEH P2 BV Tid, Hoffmann FHEAKRD X 5 7% g
PSP L7, Tbb, HIPFEAIPFEANIT L, WH2ICHEHN 2
HREWDPAZ LT, HEEADFRLIZARIEREZHRET LI L
BWTED LV HETH B,

Hoffmann #H B IZH & 2 ICEHM A EINOHA L W 57200,
ROIODFEHEL IR LTze ORAENO HANRIELMEETH L Z &,
W, PBIREETH 2700852 @A L e, BITERSBKICET
b —kkdH 72 ) OflifEi 2 /R TMiE TH 5o @MFHZMH THIUIIEIZOWTE
BLZWEE, BE2EMRICL->TREINIRETHLI L, OFA

69 [1999] 1 W.RL. 1092, 1107.
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EHEMEFEMERE L CREL Mk 2 ELRETHH T L, OHRAR,
BHZR AL T 2 ERCT 7 2 AT 2 FSEOHEMRE M
BERERO DM ERBE SN TV LRI T T, fThh2RETHLI L,
OBEHOMENHLNICENLEIRETH L E RUHGBAOERITEIND
HOAMZE ENERETHLH L™,

HIEE AL GE A2 & OFR B I A % K 2 B A 32 (SRR O
BIEAE SO %A %0 L LRSS, FEBGRDHHE L7z FEMICBWw
T, HHA»HEHFEANOKRKXENORALZIELRT 5 Z & 13% { OFHHITH
LR LB LL v, HEFEADIEGIIR L, SEITBPEEAL, B
ANOHB % FEFHROBHE LT, HFEADOHEEZHT (strike out) 3
5 X BHFNCHRT 2D THD. LHL, ZOWHGFEADOET O RIE
KBRS L &) Ok, BHFHIBHREE A L 2 HEEA DD
HTOHREZRD B2, BHFAOHADRHL 2IZEHANLENETDH S
Zk, o, PHRLHRATHEFANE T, BFEHFFOHGFEIED 57z
SBONEELIHFENMEDLIDOTH L L, vk L2722
ERUINELL LS THDL, ZDEHIZ, HHEBAOHTIHERIZED
LN VERENEH L VI IRWDO T TIE, FRFSSITRIIWTLE D
LB, AAERETHORFEHRE L, PEIRKEORESCHKRER O
IR CFRli ST w228, s, FRso BRI L B O R
fLEVH)ED M TE LR VDTH S, (kR5E)

(169 Id. at 1107-1108.



