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I JLoli

2014 4E 3 H 3 HIZ, HHEDOH&446] (New Companies Ordinance”’)
AHIATEN DY 2006 I F > 7P EBI OB E R, 1994 4E122Y
BB B R E (Financial Secretary) 25V IIZIB VT, 21 ##IH
JELWHT LWEHEAISLETH 2 LRI Lills 2L TEDY,
20 fE &) RV H 2 TR o Lt b 7z skt 4o 2 i3 g,
DAL A A LR L X, FREABOR - VOKRESE
BHIHHTHZ ENTE B,

BUEHT DS SBNIFHE DB O Tl b BT, »OMRZ LTSN
Tz BIERTSHEAEBIC BT 2 RFEO L E R Wil ORI NP ERED
YERFEHEOEMETT LI LIS Ve ZOSBIOEN O KBS IEIX
1984 1A Tb N7z, TOYIEE, FEARMIZA F1) A 1948 FF kBT
HEFELRYUEEE, 72, 1984 EORLIEFZD VL O DOWUHEITA £ X
1976 EXHEIT BT HABOELY ANz & Eh b, ZOkiE, 1984 41
AL ENTFRBUT OB Td 2 2B HHZ A% (Standing
Committee on Company Law Reform, VAT [HHRES] L)) 25, F
BBUTIZRARBIOYNEICE T 285 217> T& 72 MEBRARIE,

(1) New Companies Ordinance, available at http://www.cr.gov.hk/en/companies_ordinance/
index.htm.

(2)  http://www.cr.gov.hk/en/news/highlights htm#141.

(3) The Report of the Standing Committee on Company Law Reform on the Recom-
mendations of a Consultancy Report of the Review of the Hong Kong Companies
Ordinance (2000), at para. 1.1, available at http://www.cr.gov.hk/en/standing/
docs/Rpt_SCCLR (E) .pdf.



FEOF AP (1)

WZIRAT 10 ARIZ EoE, KEEFAOBIRLL T —RL— - HNF T 2D
Hefii % X 5 720 ORIEDEE 2T\, Z ORISR S5 TaM4Hp)
OEWBYIEDHY B LITbI7z" L LadSH/mEBITIE, BamRc
HBYYHR=NVOFESFNOMEEERE LT, ERS#ELyy—E LT
OFWOMAL % S HITHE 2 S DT 5124, HIFeath&mt &M
EXEIRUINELELEZO=— XL ONEVEEICR TS, LfE
BEEfnTnsxhs®,

EZAHT, 199D SI0F o 2 EAI ORI E#BRTIE, BRIZHBX
% X IHERD A F1) A AL OB E LD T, 7 A hSHLEEE
TMIZTRELEVIIRE D SN2, BFHEEIIUHRSE L7
ZORER, FEALSBNIMIE L LT F U A&48:, $FIC 2006 44430
L BRIz, T2, A F ) ASEoMIZ, [FU L HIHEFE T
HHLEF—ALFIVT, YUHE—N, 22—V —Fy FOEHELBFIC
h7-,

FUsI 1997 4RI NRIERIE (LR THE] &v9) [l sh,
E O IATEIX & Sz, FRATBIXICE L CTid, HEOEE 31 &3k
DEHITED TV D, [HRFLERRIIFIITBIX 2 H T 52 LT
& %o FERIATBIXICBWCEG S N A MR, SEARKSSEARNZRIR
TSRS LI X V2D .| COBFEOREDOT, mEOEEARKSE
1, 1990 41T AR &le L, 24 L7z (1997 4E 7 A38%) o HARE:

(4) Companies Ordinance Rewrite, available at http://www.fstb.gov.hk/fsb/co_rewrite/
eng/aboutus/aboutusl.htm.

(5) http://www.legco.gov.hk/yr10-11/english/bc/bc03/reports/bc030627ch1-2221-¢.
pdf (last visited Dec. 5, 2013).

(6) Hong Kong Company law & Practice Commentary, (CCH) [ 2-000) Legislative
background (2013), at 2.



ZIZI T, FBETIIHITEROBMERCBERZEBL w2 &, 18k

AR M B e OVE TR & R 75 50 AEMEREL, AL AWI EE
HOENTWS, B, FEHOBMMAIZONT, EAESKIZKRD LI ITED
TWb, [HFBEOMROERE, Thbbatr - u—, WL &6, &
SER OB BN, ARETH DRI L 2R, F 73R
ITBUX DR BIAT ) SEZ BR &, #EF SN2 DL EZ o0 AR EOH
END, FIEROEAHIEITRER MR SINDL L b. TNIERE
DAE Y - O —PSROEFHEER YR BT B JEHISE S K& & [ U
CHEFFS N Z L ZE®RT A7,

A4 X)) RERITBT 2 FBEOXHSEON, e b hEOSHERIZED
L) BB RRITL ) 2OPIFERE VG TH H05, KROMIER G &
L7, )7, HARTE, HFBEOKHEBICHTLIMREILTLIZVE
BV awY, LaL, BEEaRLZ 518X, XSS HIEOR
JEWCH B AEMECERTE, A XY ZAERTH A HBOSMBEITHAD
KAEOMGEICB W TR R LZHEE G2 T NDLEITTH S, Lizho
T, AhanFEZ R, HROSALEDSPCRE RIS L, O StLaRpl
DOREBBGOENZVONEEZTnDH, ZOMEEROT, AFTiX
ﬁ%@%%ﬁm%ﬂm@%%%%%bthfw,%%Hmﬂ@ﬂ@%ﬁ%
GIHZE AR L), REICEEOT AL S5 55 HAREND
RIZZSNICLN, FHPLT 5,

(7) Bl I [FREMR] GRS (F%) ARATE, 2009 4) 51-52 Ho

(8) INF CTHREOAXAEICHT AL LTid, ®HIEZ [FHlathp12)3)] e
PAHER 198 7-9 5 (1991 4), kM [POERHathdsek il (Bt 2005
i) 198-224 HAH %,



FEOF AP (1)

I Hr &t aepifle o5

1. Faf

IERT OB, 1932 4RI, A4 ¥ Ad 1929 4E &tk a T VIS
Ml s nse FRIER KSR, PEENONROBET, PED
LREOBRAIFBIZAD, 1950 F12 AIAHKERE % O 61 T A2 5 200
TNCHZ 120 E DR, 1956 25 1962 4 F THOHED S OB 7 —
2D 0, 1960 4E I AITAY 300 5 AL 2. 720 ALTOBEMNI A - F A kS
WKEL2HFEORHE N BME - T, FHBIHFRAEEZ L7, 1960 FARIC
&, FBETCIREELRES V¥ — Lo Tn7zds, 1932 ED M)
&, CORIIBY A2 FBORFREITBVONRL o T, 72
EZIEMEPIEBORERAPDIIEOBELZ T 72 AL TV AP
727 BRI UL LTYBOL F) AT, YordFry AHRAS (Jenk-
ins Committee) 23ii5EH% 4 ¥ 1) ZAE &SRB L, SEQIEICHET 2%
Ha2fT o720 & 2ATHEBEITIZZOA X)) 20EMEGIEICHbTIC,
EHEBIOYIEZITH 2 I LTz FOWEMEEDDIZ, 1962 £ 1244
BYIEFRHES (Company Law Reform Committee) %K. X€723H DD,
CORBRIT CICYIEERICIY 225 2 L3 otz A FYADE
FEOE (1967 4E&41) DR T D% FO7720, FLUERHAOE
BEAY 1965 FIHR N 7ZHU TR E OB Y72 5 7272, ZHAOHE)
B CHIEE S22 B0 o7z, BHAENEL ) R EHZHHATE 20

(9) RH - Hif87E8) 198 Ho

10) S. H. Goo, Study Report on History of Company Incorporation in Hong Kong 8
(2013), available at http://www.cr.gov.hk/en/publications/docs/studyreport-e.pdf.

) H - §iETES) 198 H.



1968 42 > T HTH 5",

KALEYIER B 21 1971 12 [HRERORE] LT HE—MEHEL
1973 I BB OWIEICH T 2 F —WiEE L AR L7z, B flidh#E
4 FY 2 TMSESHEICHINT L 2AHHEwEENDE Y, L2AHT,
COHEHREHITB T A8, 1984 SFYOE LTI AT b /N E TR
EAETRRE N o 2, 1984 SEDOYIE TR SNize ZORED S
DA X9, 1984 FEYUEIFEARIIZA F) A 1948 F ALK L
72bDTH b,

1980 4EAR I, HFWOAMI 500 TAZBZTREY, HROFELHEY
Ly —Ilho T, M, 4 FY AE 197341 4 1 HIZ EC 12mi#
L, ZRhET 1972 123 —ua v 23 Ffk#EE (European Communities
Act 1972) %l LT EC & @M ICEINE LT 2B 2 # L7z, Th
WX, SHEICHET 5284 0 ECHE4d, BKENZEIMLLTETnE",
CDEHITAF) ARMEZ, EC KAEHRSOBITIZEL D, ZOWNED
FTETHMELYD, FBRTELLMECHEG LR R2BEWrH5 L
R S N7z FEITH B SH LB O MBI 2 R HH 2 % 2 %
TR S5 %5 L WHIRBICHEI L7z, 2072912, 1984 4FI &4k
W HEHEZE 4 (Standing Committee on Company Law Reform, PLF [
BRAR] Lvw)) PubEFoNhi, ¥FBEEROKBILFEDEET
HAALDL=—AB26N5 L9, SHEHAEZRMTLIZILETH S,
ZDOEMARNLHERRIL, SHEHELZYET 2 LEN D L6, EICHET
LER%Z, WKEE (Financial Secretary) (23t 5 2 &, F 724, W
B %M B )5 (Financial Service and the Treasury Bureau) i % # U C

(12 Goo, supra note 10, at 8-9.

(13 Gordon Jones, Corporate Governance and Compliance in Hong Kong 23 (2012).
(4 LM - #T8E8) 51 Ho
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THBRETHTHRREECEBZEROERNELTRELTHHHIZLTH
%o

LTAT, 1994 ELFEOMELRET (Financial Secretary) 13 PHZEDIH
FIZBWT, RO L)Wk, [2hF TR, BEESOERICHIET S
7202, SHEFOTGYEEZHRY B LIToTE, L L, SlEsHs
Bl ARG § 5 2 & 2 ET HEREITR TS, 413, 21 IS
B LWEREAIZLEE LTWD, 2070, MBFHERICZ OMEOME %

L2 COREEZTT, FBBUTIX 1994 4 11 A, Ermanno
Poscutto JIZ&HEGBI O M 2 RE 2K L 720 2 LT 1997 412
FEBI ORI 2 BT 78S & (The Consultancy Report on the
Review of the Hong Kong Companies Ordinance””, LLF, [Poscutto #iH
] L)) BAKRIN, L LAads, FBREXIIOWEFIC
5 RERPEN S D% K BRI L e h o720 LU TIE, Poscutto S5 I2H
JAEELREEREERERY SO WS 22 Lz T, 2006 £
IR E o T St SBl o b2 1P 5.

2. Poscutto #i&5E

Poscutto i #F1d &4 50 2 W ATHE L7z, B0 g RO 112
HHOB S IR IAHICDz5, VT, HEFIIBIT2EHTRE
HOBZIY BT %,

(150 The Report of the Standing Committee on Company Law Reform on the Recom-
mendations of a Consultancy Report of the Review of the Hong Kong Companies
Ordinance, at para 1.1 (2000), available at http://www.cr.gov.hk/en/standing/
docs/Rpt_SCCLR (E) .pdf.

(16) The Consultancy Report on the Review of the Hong Kong Companies Ordinance
(1997), available at http://www.cr.gov.hk/en/standing/docs/concmpny.pdf.
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(1) A F) AL OMKRER L ORI LT [Hbasttik] 77a—F0
3
WEFE, A XY ASHEN EC SALEHRSOENICE ) $ T8

ey, FEROSHERBI2OMMEL TnE IR ERBRHL, 1F)

AFHIERHFBIZE o THOWR T WARHIBEET V2 RIETE R G o72E

L7z bET o3y - 0—0F, 722 ET7XVH, hFF, =a—T—

7V FOSHEREZ ST RELRT Lz, A FY) ASHBEITERML T

ELINETTOREORYMAL ZEHP IR LRELEVIFRFD, O

HEORS R TH 5. FEBIZ, BuEFHFICBI 2885, BI2T7 A7,

HFF, —a—=I=5 Y FORMBIKRL-Esh2Y, Zhnt, #H

HEESHEOAOMPAER L 20, =2—V—F v FEREERAR

DIEE L7 [HLEHE: (core company law) | @7 712 —F O % 1t

L7ze 2%, SH5ONEHEERICET 2T RTOELEED LD TIE

%, Sttodtd, 1%L W (birth, life and death) (ZHS % 4T, LA

b BHZ EoT I e L, SHoBEPLIERBANCE T 2 8E%

SHEBP ST RETHLLEVIRERZLEY, 72, C0XH%

R CHB 2 2450, SRS R ORSHOM G, T4bb 3T

DEAITHEH ENERETH Y, KRS LS5 TEhZ s

L25BlZEpRE TR Ve LY,

(2) R OB N ORI O 753 A A (partly paid shares) #llEDEEIL
BRI 2D ek 2 G ARHIEE % X % 72012, ZHE R Ok o H 554054

A (WEOFEIL) OB ZRIE L2,

i

i

=
3

Id. at paras 17, 18, 41.

Id. at para 112.

Id. at paras 124-126.

Id. recommendations 4.01, 4.02, 4.05.
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FEOF AP (1)

(3) Atk EOFE

FETIE, ASHZTTELRL, AR EHEHICBWTH RIEK
Bl 44h (family controlled company) A3IEHICE L, ThSDOEHICE
WCSKICHR T & D RORE T & O CRIEEZE0 M U726, DRIRR T D
A EINR TV, 20720, PEIRKT %2 R#ET 5 720 ol @ik Lo
MREEIGE RMER ek Lok EREFRRHEDRS SN, ok
b, ZORSE, FHEIMTHRWEHINHLE SN TS,
(4) Uit o8 0B:HL

W DR, T7abb, WHBDIEIL, RHEORRBFIZEDI20OIZIT
B 5HEH5EHA) L RCEEICHEHELAETHIUIET R, B, &
BEITET 5 FH 2 LT 5 2 Lohi s e,
(5) HUi ORI 2612 BE 5 % B

WEEE, BRI O SE 2B 2 LI L WEETH B LR
Lo COMBIIHRO L 25, HHikh, KA 2 EREH I
TET L0V METH L, ERHTZOHHZEN R EDDZ LI
IR ICHEETH B, HiGHFIZ, TR OFIEOBRRLFERERO 2k E
WX B, ST 2 AP EICESE Y TTHBlZ 2D 5 2 L 2B
Lo 72, TAXUAERBEOI—RL— b - HNF Y ZAOFEHIZB
%, FIRREZEORWIC BT 2 X PIGIRBEOBEDBAZRE L, &5
2, TOBBIZE T, MEROBMLEIIEIY, X0 EENITEHEDY
RILHEDRED HND &V R B IRBE Nz,
(6)  HUHIAX D B HEFIAEHI BE D BEIE

U O BRI B A B, G, BlECHIEICE T 2 8 ot

@) Id. at paras 127-133.
22 Id. at para 134.
23 Id. at para 135.



WCE2OTRIETNE, L) Biidk s i,
(1) BOWHE IO T ORI WY 5 BLEOBEIL

PR OO RO (] L0 ) B LWBERHRT <& T
B EvHEL BRI,

3. BHEEBESRIIL S Poscutto HREE DT

WHRASE, WRoOHEHEST A ) AEIEFL WAL L, BUER
DEMGEHIRIFA L ABREL TV E W) B, BOLattEo7 7u—
FEZOWTHERET, BLWRKGEREIT- 72, B, FHZRERIT Y%
HHEOMEZE U T, SEBIONE - MG HERAEITB T 2 A48
REMGET 22T, FoaHEFOYIEE ET L HMHZ WIS 5
ZENTEZE W) T, Poscutto i EZFEM L 72", 7275, Ly
BT S I2HEEOEED Y L, BFHEREPRA L7013 35 HE S
LD, FIREOMEET I LR & SR MEL7Z - 72 & S 5Ri 5 5 477E
T2, WHENABEAOHIZIE, 722213, Bk L2y, A&t
ERSHE T R - EHIEST S &, BEICET 2L %
KALEB S B &R, Ak OBl T SRERETFR D
HlEEAL (72721, 7 F 7 - 72 R EFR O I RHA S e h o
72) ZThHr,

@4 Id. recommendation 6.08.

25 Id. at para 1.6.

26 Jones, supra note 13, at 26.

27 The Report of the Standing Committee on Company Law Reform on the Recom-
mendations of a Consultancy Report of the Review of the Hong Kong Companies
Ordinance (2000), at 232-246, available at http://www.cr.gov.hk/en/standing/
docs/Rpt_SCCLR (E) .pdf.



FEOF AP (1)

5, EHEEERISHEAOLHM RME 2 RETr L, SHEplow
IEICB L, SUENA OB S RBEEEESIN U TROMUERIZ3T T, &
ED@EE &7 72,

BB T RSB0 BRI &SI T 2 BE OB ¢ 72 & 2 AXHUR A
—ANOXAERD L Z &, O D E D YE R P DO HE K Ok
MEECTH 5o

BUER  a—FRL— 1 - HNF VAT ARIEORIE ¢ 2 & 2 TR
HOBACHB IR ZTROBEEFETH 5,

HBRE AL, X ) BERIIE R Y A St oES, ok x
FE R OB R TAEMEROBEEICHT 25D TH %,

SEDUER RS © SARBIERICET 28 o) R T EE TS EH
EET LR, AHEANOREEEEMAETI AL THE ™,

BB, BB RO =B 0 — B9 A )9 TIUS 2003
TN 2004 SEDQYUETHEIL S N2, H=BEREICHT 5 RSUEDHRT &
SEVUERRE (2B 3 2 B 5 13 AL B OB EMEE T R TEBIS Nz, RICH
KALGBI O EBA OV THYT 5,0

4. FEHEGDEE

2006 {EICW B %M %S (Financial Service and the Treasury Bureau)
12T, &ttEgEF — 2 (Company Law Rewrite Team) 725iki} H 7z,
F—2lF, FEOKLBZMFIBT L EELRERERIL Y ¥ —Th b
FEHROHMIHIE LWL L, T/, SMEICBT 20 - 70—
VI RIS —BE 572012, MEBIOWIE - HEHEL (rewrite) 7E3

28 Jones, supra note 13, at 26-27.



Y Hdpo7z® L2AT, ZORMICRHEAOFEHEL L) k&
LR IRDI=DIE, 4 FY R 2006 FEXHEORAEE R ER & S
%o A FY RTBWTH 2006 FFXHIEBUEIR 1862 ALK O b E
PR BEYIETH B L STV b, FRICHFEEOSHSEHIZA X
AEHBITHR L TV DT, 1) AEHEOWIENE R I B % F
45 E3EHEBOEZELEVI AL TEZEZEZVZEHNZ L
Bbh",

B, ZHEBOWEIZZOHPASHEVICOILT X570, FEBUT
FEEBNCBIT BTER (winding-up) & XHWAEE (insolvency) (ZBI3
BLPE R ZAEBP S D EEL T, SHOBELEOBUULE V) YUEIEE
WiEo 720 EMASATO HEmA# (prospectuses) 1ZB5 2 Hw d &t
ZBIH o8 HEL 22,

KABEYOEF — 2 0fic, BEMR2S R LMUOOBM 7 V—THFIEL
720 WHREBRISHMEREF— 22 o TELBMBHETHY, FEYL
BT 23520 247, F2UUE T — 23 7 v — 7
LSz BmRSEbBE LY,

2007 4 J U8 2008 4FE IS W B B 9 1%, RIS RVEICBI L, TR
DEZDOFM AR —MICAR L, BRAERXSE L, T4bb, O 2007 4F
SHO [ZEIRUCEAICE T %5 #H %] (Accounting and Auditing

29 Hong Kong Company law & Practice Commentary, supra note 6, at 1.

(30 Jones, supra note 13, at 43.

B) IS oBER, HrEttEBORATICHH, IHEH S0 T 2 FIEEGISE 32 TIT5k
ENTBY, FhIOKE [ (OFROHIESE ) &bl (£ 5. Available at
http://www.legco.gov.hk/yrl0-11/english/bc/bc03/reports/bc030627ch1-2221-e.
pdf.

82 http://www.fsth.gov.hk/fsb/co_rewrite/eng/advisorygroup/advisorygroup.htm
(last visited Dec. 10, 2013).
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Provisions ™), 2 2008 4% 4 H® [ &t o 4%k, Wik o8, 3 I
LD EFE] (Company Names, Directors’ Duties, Corporate Director-
ship and Registration of Charges™), 3 2008 46 H & [ &4, EAHE
R, #lgk o4&t 4] (Share Capital, The Capital Maintenance
Regime, and Statutory Amalgamation Procedure®) T 5o
INLOFEMERE 2T, WBEHBEWERIISHEFHORR 21T 72,
BRIZOWTH B R —MHh 5 0B RIEIZ R T, 20114 11 H 26 HIZ
SAEBRIEES R S, 20124E 7 12 HICRER AL 2 W L,
Bt GBI Lize B, ZOPHSEEFIEHR L7 X 912 2014 4F
3H3HICHITENEZ LIl >TW5,

I HEAEFBONE

FEOHAALEBNL 00 2R 25X R 12 0MEEHT 5. kb
EHEZ G R T L, WERT, 72213, EAER (memor-
andum of association) ®BEIE, FMKNXOBEILE, HCOHXOMEIZET %
TR EOBS, a2 —KL— b - A3 F 2 2051k, 1T B %723
BEZRTB2EORELRWLIEZIT- 720 LT T, Hafseplz BTl
B, BERAREHILICHWT 2, 28, £XOHHEEHRL 2VWEAE

83 Accounting and Auditing Provisions, available at http://www fsth.gov.hk/fsb/co_rewrite/
eng/pub-press/doc/cocap32-hl_e.pdf.

34 Company Names, Directors’ Duties, Corporate Directorship and Registration of
Charges, available at http://www.fstb.gov.hk/fsb/co_rewrite/eng/pub-press/
doc/CO_Rewrite_Leaflet_E.pdf.

(39 Share Capital, The Capital Maintenance Regime, and Statutory Amalgamation
Procedure, available at http://www.fstb.gov.hk/fsb/co_rewrite/eng/pub-press/
doc/3thPCCOR_Leaflet_e.pdf.
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1. SO

-1 &ttofEs

BEOSH LM TII SO I A BREFE (limited company) & R4
1 (unlimited company) (2K & L /MF 5 2 EATE B, AREHICIE, ¥
RARSH (company limited by shares) & #EFA R4 (company li-
mited by guarantee) 7% 5,

MU Rt &%, @kiZBWT, SHOWE O % BEghEn 5 5%
i LT MKORILNFHETLED TV LR THY (845(1), HA
OBASHITH LT 2SR TH 5. 72720, WREDT &2 724X
LT, MROPLAGEOEHZ I VAL I L2 H LR, 72E 21,
A HEBC R 2SR B4 1000 %% 51 & 21, — RO 3AAEHHY 100
TRV ET D, AT—HRIZOE 50 FilE PV 28, 20k, KELw
O 50 B PV, 25RO N LB (EBIIHE L S L LY
HDIZHES L) HHZFEVEShDY, Zofirsahs L), &t
O EIE, T LTV ABRAITOWTRILVED D 254, Srtics
LPEMIIZORLCEETTH Y, 2L L -7E1E, Thll o’
FEEADLRNI LIRS, WEOEITIZOWT, KR DG HIA»ED
LNTW5Z i, HROEHILATER (HARSH 34 5 13) LT
5 LR RIS 2D LRV,

PRAEA RSt &1L, ROZOOEZG 72T XHHDOZ L TH B, O
HEEREH LW &, OBMHOMKEOT ML, ST 5088, &
HOBHEEL LTI EARBLAFICETHRET 2 EERIIEDDL &

(9%(1Xa)b) o PRAFARSHICBT 5 [HRAE] L%, SOk 2534

B0 BIEAMFE - ATIETE(T) 27 Ho
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DIEFICO W TEIEDOERICED 72— EDOH T THAEL R uE % & w
T L ERIRT, RAEARAHE, FISIREAIGSE, 72L& 2 ITULFEEREE
DAV HEFT 2SR 2 AT TH ST,

Rt &%, SHoME R OEREEIC ERA2vwatt 2L (10
%), HAROEBRSHIH YT 254 TH 578, FETIMREARAEET S
ZNBERR A4t (public unlimited company with a share capital) & OFRE
Ao HTHRANMERAH (private unlimited company with a share capit-
al) D LTS (66 55)

HEBTRODFA SN TV L SHERBEIMAAEREMTH 5, TG
exttid, thAGRERPHRTEOBOHIROF I L 5T, Batt (private
company) & AB&#: (public company) (22t b, L& 1X, &t
DR TORKXOEIEIHREMZ 5 2 &, QAo E O A% 50
ANUTIERBET S 2L, QAo L 2IIHMBEOFIZANERETLH L
EELTLIE, ZEDTHY, POMEEAFRAHTERVAHOZ L TH
% (115). A&t L, REtROREAREETRVwEETH S (12
%)

SIER OSHSEFO T TlE, SHBHOSHIBEIGRD TV D,
KMEFESHERBOMBZ B LE L, LR THM LR 5O
HIERBICE L7z, bbb, ORI RS, ORHKRSAA R,
OHRXEARZH T 2 AER S, O®RKXEARZHT 2 AMERSH, ©
HABEAREH S L WIRFEAREHETH S (66 52) 0

PFTIE, HETHRIFHEN TV LAIERTH 2R AREH 0%
ST E ST %

67 B2 - HIFTET) 440 Ho



1-2 #RsUA RS 0RO Fhse
(1) EFKDVER

BUERT O SAESBIO T TR, St @kICIEEAE K (memorandum of
association) & flgEsk (articles of association) DD DI - 726
EARERIIE, KO, MEBOBRENARTHL 2L, SHOER
U726 oL (FEOM), RIEEAR, HWEZERL 203 %5 %
WE STV MRERIESHNEBOEE BT 2B, SF ) &tk
OHGICHET2HAITH Y, & 21, MKBONEKHIR, o,
Wi, WU OMERR, thEfRs, Y, WEESICHT 2B8HIT
bbb, £IHT, EAERDOVLIGWFHTH 20 HWSGHIZ, 1997
EOYIETEM ORI/ ER (ultra vires doctrine) ZBI3 % B & BE Ik
L7zZ ik, T2y 2 EEESHERNKL 2o Zee 72, &1t
O HWGH J O RHEE AR DA O FEARE R O HIE, A8 ek L Ot
BRVETITRO SN ABRPFEFICORR L 2TNE RS2V, ZhbD
WD, BREREARSELLERIAT LR Bolze TD720,
AR IR R EBEIE L, FRERZ T 2K LT, &k (articles)
EVIHREIC L™ B, @EKICB D Pt oM LIRS HE AN D
Wit EFVERDSHEBEINTWDY SHEYHETVEROBEE
—WAFELIETRAT LI ENTES (195%). 72, BEETIVEK
ORLE LR BBER, ETNVEFKOEHZHRT 5 Z & &2 athoEkIc

88 Company law in Hong Kong: Practice and Procedure 1007-1024 (Susan Kwan et
al. eds., 2007).

89 http://www.cr.gov.hk/tc/companies_ordinance/docs/briefingnotes_part03-c.pdf
(last visited Nov. 30, 2013).

40 Company Model Articles, available at http://www.cr.gov.hk/tc/companies_ordinance/

docs/sub_legislation_In77-c.pdf.



FEOF AP (1)

L L 2R D, BEEETVERI RO ERD—HF G L AR I D (80

%) o

SER DI FLFINIK DB TH 5
O &ttosH (8l 5)
SALOFFRICIE, WSOERL D 5 WIT P EREERE, W o PRt
AHON D, PRI AFOREZIZ, “limited”, HEFEEZTHNIZ,
[HRAF] 22003 ER 5% (10245).
@ MHBOTME (8345, 84%)
BRBOBRESERTHY, T2, HREOFEEIHA L TR
OHRART O REEL TL 2 L2 L 2T NER S % v,
@ #NEA (share capital, FZHEEA) K ORI RERE K B ST A 3 % #EaX
DIRWE (85 52)
FERNIE, (DB REICTAT T B HRRBEL, ()RR O BRI A
Gl &2 7R oR, GREZRER B 255 & 2 2kicon T, $hn
AATZEB ORI (RILVEDLD 2 056) R Z T3 55
&, UHFEERXICHE T 2R 0>6)~0F TONELLBRL 2T ds
B (85 4(1), ATV a—N20D85), b, wILEREGHEL %
DT, BASRZ1IFE VU ETHRET I wE Sh D, i), Hxivqd
WRETIE WA, SHAMERISHITT S LATE M0 LR (F
REAR) ZERICHRT B ENTELEEND (855(2) ",

(2) HEHE
BRI 1 AU ETHNIT I VE ENDEDT (675), —AStEBO

) http://www.cr.gov.hk/tc/companies_ordinance/docs/BN-C (MA) N-c.pdf (last vi-
sited Nov. 30, 2013).



bNb,
(3) Uitk

LA ETHIUT I WE SND (454 50) . ZdB, MU ORI IR
WH Y, Wk s L TRESNFC, 18U ETRIFNEZR 5 %\ (459
5o T2, ARASHTIE 2B ETRIFEL S\ (452 5%),
(4) ZALAREER (company secretary)

1AEPRTNER SR 474 5:(1) 4 FY A 2006 E&5EE (MUF
[2006 3] &£v9) 13, BREHICOWTREREZRBE L2V L 23D,
PER D BRI > SR E I L7z (2006 4535 270 52) o HVEOH S0
FTARTORIENIH T 2 WER O MRHIRRE % M L7z, EREEICRE
Poe HEHOMER, Bid, MERHRERS - IR0 HFR
ek, REEZITI .
(5) &L (724, 73%)

KB ES, SHER VL LD LT EFRHOEKICEA L LT,
BB HELCEROG LRI, Bixir) (6745). irhosatt
1, BRAEHEFICER S NAEAOBTIH XY, AKEAT S (735

2. WHE

2-1 W& H T 5 ERYE

DGHICBE T 2B IZBWT, Ia—RL— b - HNF 205k, &k
BREOMROMEL, £XOHMRE VI AR S, KD X LUIED
Ensz, OREHICBT 2 BRIV THIRZ 207z (457 45%). @
BUR B DI/ B 2 WAL L7 (465 45, 466 55) o QUM DI BIRE S
DITAZBRT 212, AEHROLZVHERBORIZE > TTbRITFIUE
oI & L7 473 503), @tk L itk & oM TEIE S5 48k
DEEEDHPH 2 K L7z (486 S~ 488 55) o G 1% DB R ML 2°
3EEBRZLYH, RERSORABRELRLLENH LD L L7z (530 5



FEOF AP (1)

~ 535 5%) o ©OWUKIZIZ B3 2 TEHBIR O #PH 2 IRk L7z (536 4=~ 542
%) OEMEFRE (registrar) 12, WG OEEHRMAR LG /2L TV
W LE AR T A HERR A 5- 2 72 (458 45, 476 5°) 0 UKD
BN T AIREREEEICOWT, &I X R ORI OB ENE
SR L DWIMIC L7 (467 4o, 469 5o~ 472 5:) "0 ds, WU O BEAEH
ERBZ IS OMPBEOB R LR, SHEA»LYVEESh L Z LI
otze WFTIE, GRS T 2050 oBEL ERLHE Z & I2HH
T 5,

2-2 WU e s

B2 8 % L, WU E BRI OBRE ) FTHY, vy
LB E MDY, WO % 502 830 TH S E SN D,
BEDIEVERDT, BUHEOHPIIE ORI D KA, HoRR%
EAd, EBRICHGEI R L LTGRIES N TIRW AW 00, Bk oail 7
BB ORI DS, @E, WEOFRRLMGFIIN) S EIlhoTw i
BEO, TOXREMHEDTZ L THAH (shadow director, 25:). %P, WLk
DEALGBINE, SOERT & AL B SO AR & FE R L 722 (456
%), RS LT, R &) RO T T, SARREZ RO §
bbb, ARSI, BARAIGREY 1 U EREL2TUE R bRV E
L7z CORBUIK L VY, AR OZE IR SND (459 &
(2)o BUERDONEIZ, REHICBVTIZ1I AU ETHIIT L WA (454

42 http://www.cr.gov.hk/tc/companies_ordinance/docs/briefingnotes_part10-c.pdf
(last visited Dec. 2, 2013), http://www.cr.gov.hk/tc/companies_ordinance/docs/
briefingnotes_partll-c.pdf (last visited Dec. 2, 2013), http://www.cr.gov.hk/tc/com
panies_ordinance/docs/briefingnotes_partl0-c.pdf (last visited Dec. 2, 2013).

43 Kwan et al. eds., supra note 38, at 6005.



%), BRI BVTIE, 24D ESEESIND (453 5,

2-3 WUk O RAT L ORAT:

U 3 — B R R A0S @IGRIC X W BIE s h 2™, F728M%
BT, 2 AL oG 2 #3254 35 & L CREBINS#T
PR ZATH DS, —D2OPET 2 AL EORR% % BIL T 28546, FHAillck
FRATHUHRREZIT) SLDOWHIZOWTHRLTH 5, xd 58
FERVBRWEEIZRY, Boohd (460 5:(1)02)3),

s, SAEOEK L 72135tk & PR & DR ORIV D% 2 BED D
5 LTYH, Wi TS, RERS O MIGEZ UL, TG
BEFMETHIENTE D (462 5(1), 72721, HRERZITBIT 2 UK
DFTEHERIE, FARFETIE, 1984 4F 8 A 31 H LARIIZ#% & HURE 1% (23T L
B R (462 4(2))

2-4 WU OF%FH
(1) EBEBERVUEZREH (fiduciary obligations)

FEE R OB PRI EE D &, TR ORI T 2 BHIIITER R )L
VERZEBEDH DL END, NBOHEERFLIE, HEOIEY - u—T
BT LHPIMETIZZ L, HHY TN (subjective test) %1%
ALTw5, 2% 0, BFIRIERIAT 2 AL R Z S L 3R
BKHETHL" ., BREOEBREKRH L L, WL KO X)) RHZBEIZE
FohTwd, ORELREETCRHOREOFIED 720124783 % 375,
OWEDOREE L VFHE, Ot MRHmEL AL L) 2T8H%2 Liaw

44 Id. at 6011.
5 Law wai Duen v. Boldwin Construction Co. Ltd., (2001) 4 KHC 403.
46) Kwan et al. eds. supra note 38, at 7019-7020.



FEOF AP (1)

#B, ORYULHMOLDIHHR L L COMBREITHT 2585,
RiRLo & 912, WL, B OEERBITEENREEANL VI B
7 Bk (objective test) Tld7 <, MGGt 0 L% 3Lk & 3 2%
BHTHbD, TOD, BRFRLMELEDT VAL TRV L,
BREOBREIMEL 2LV IRRICRY, BEIETESE LI LIEH
WENTWEY, M, 72 2134 ¥ 2A0HBIE T, FBI 2D
5, EBINREECRBIN R EEL N ZERENOBAE AL NS
Y FEOBHID O EIEEARAT 208 3 EREo &)L
TwaWn™, ZHUZ, 4 ¥ Z 2006 E&FE: (DUF 12006 48] £v9))
A, P OFERE S TIE R oO#B oML B L2 8, &
HEUERBEREAS (WBERAS) TRPR)ERSINTNE LI TH S,
WHRERSE, PR OEEREZT CTlER L, AFVRABELEFRL LIS,
TR O#ZHEO TR CEEHULTREDICOVTHHE LA™ LarLle
A5, 72& 2132006 FEED 172 13, ORI % EE TR & HKE (duty
to promote the success of the company) 1213, SHOHEER, BE 4
ROEOMEES L OBRE, TLELNVOEKLOFEH O K
LR NER L2 WEBEPEINLEEZDOTVDE, TOEDIIH LTI,
PRI E > TEE L 2T N 5 2 W2 % F 0 ICH AT & THAMEDS

@7 Id. at 7017.

49 http://www.cr.gov.hk/en/companies_ordinance/docs/briefingnotes_partl0-e.pdf
(last visited Dec. 2, 2013).

@9 NNFNoH [ 4 FY) AP BU D WA OTERFH | L 41 % 1% (2007
i) 19-23 H,

(50 Jones, supra note 13, at 280.

(5) Standing Committee on Company Law Reform, The Twenty-Third Annual Report,
at 29 (2006/2007), available at http://www.cr.gov.hk/en/standing/docs/23anrep_e.
pdf.



HYEXL2D0TIERWVA, 512, TOX) BHREICELLTEINLED S
DR, L) KT EIFATY . HHERRE, W OFRE O 4
ZEHALT 5 2 LIZoWTIE, HRITH R BN RE CHkMEz
LOTIE R\, T O FeH 2 W b3 2 #PH R, 2006 4Fi:2%8mMm L 72,
WP, # Lo JEH %8 2 2 357 R B O Fls OB b B 5 X E
FOMBEICHRTL, B LRARCES ol RENICEBLZEAE,
HPREIC BT U OFEERBOMEIEH L, ToRERELZT %,

A F) ZAFMERE TR E L) BEZ R L, EERBEUNO—#k
BB OV TRETIE T RE TRV E W B E1T- 72 Fi5kpliz
CoOREEZHRML, 465 RIS OEBRRBE T EOTWVE, ZOFRXIX
2006 FFiE 174 LR LNETH 50 3 %b b O ORI G 2
R, HERCHM2HVwsZ L 2&#E DT (must exercise reason-
able care, skill and diligence), X512, ZOFRBONEZUTO L HIZE
Wize @QTOFBIL, ROL) BEHWEBENOSLHITL > TS
LR EBEEBERT 2, $4bb, (UESIONRIR & FMEkoE %
B3 EH I U CTABICHIfF ST b — 2 Mk, Hom Rk ok %
A3 5%, O, ()Y EABLIIEIAH T 25— A, SEKk
URBBELTWDEE, THAHY, ()ZVbWw b EBINRILETORER
BTHY, (WNIEROEBINLIEETCOERRBE TH L, 2F 0, Uik
IR ELETORBERBEIROONL I LR b, &b, ZOBEIRN
Mt DI FEH 2B 2 W0 R O FEQ JF RN D ), & DY

62 Standing Committee on Company Law Reform, The Twenty-Third Annual Report,
at 29 (2006/2007). Standing Committee on Company Law Reform, The Twenty-Fifth
Annual Report, at 10 (2008/2009), available at http://www.cr.gov.hk/en/standing/
docs/25anrep-e.pdf.

63 JIE - wiiETEe9) 15 H.



FEOF AP (1)

GiE, CHBIEROEPESEH SN0 L CRIRPAEL S (465 5(4),
466 5%) o F 72 UFHBUE ISE OGBS b B SN D (465 5(5) . M7, ik
BRBEUNOBRZH O (FRh2)ofit L 2t g2k <) 12
L Cid, HEE RO PEOEIZSEH SN b 2 &Ik b,

(2) Bk eS0T 3 8RH

FabliL, Stk & Bk & o THIZREZEAVE U3 Wil B oy |
I b, EEEN - EEEENMN - BB (loan, quasiloan and credit
transaction, 491 4=~ 515 %), Mf75EJ 33 4 F A\ (payment for loss
of office, 516 4~ 529 4%), HUfifx D& B ZA (director’s service
contract, 530 4=~ 535 45) O=ZFMHG |2 ALY BT, £ 11 SRS HH % &8
HDTW5, BHERAXIL, @B - BE8RBN - EHNG | OFIE % #Ek
FTAHEMAL LT, BRKHIIBNT, FANCHERRO L WHEKRICL S
ki (approval) #, AL ClIbRFR SO T MR CERIC TN X D Fekg
LARBEND B D6, WKW ) DKRBER/D I L2 RE L, 72,
2006 AEEEA, HRERZOWGEZ T LA, UFEWGNIT 2 EE L H
AT 2 HHF (memorandum) ZHEIIEMNT2HEEHIET S &
HELEELY, BRI 0BG AR L7z, FTlE, Biido=%
RGBS 2 B 2 B 5,

© eXREMFNS
O TR EHREN ZNRICHIT 5. HADOSHETRIRERZO
ABE IR R DOREZR L Z LTS IUL, th SRR~ D 4

54 Standing Committee on Company Law Reform, The Twenty-Fourth Annual Re-
port, at 17-20 (2007/2008) , available at http://www.cr.gov.hk/en/standing/
docs/24anrep_e.pdf.



FBORMREZI O TFRIHANOGHEOFMFPRDO SN L (HASHE
356 4% - 365 5%) 0 TAUIK LEBOSHIETIE, St LRI HICBIT 5
SHEEMIEI L LTSN TV A, —E0EO T TRD LN,
ME—EOBM L, FHICHRERZOKE (72721, KM AHE
AR T 2 A TIIAERBRO L WHREICL 2KR) 21552 LTh
% (500 %, 5025). 7, BMlOXGIIHGHERICE T 59, Lo
RWFEOBSRE (RWERFEERICH 25, TR T (-6
WrEED) £bEt), IROXRT 25D RO TH S,

SOIHREDPYFZARICH L ZA LM Z T3 I ENTEL LTS
72012, ALK IRZOWFELIT O WIS, MEINGT NS 2 BRI
ThbbOUFEIC X 2 KEON R TH 5 4305 | OWE, @488 0%,
QUGB VLEL SN HH, OYFEHETITHT 2 -0 DIGE]
WZHED CUFESMHOTLHM, 2L 2 EHEL S OREIZEMN L 2T
7% 572\ (496 52) ™ FHANICHRIREOKBIEZ BT IfTbNI 4
FROBMHIFHNE LTS E 2%, FUBIG IDMENTH L0 L9 HI
Mob 53, MEEREA & 2 2 MG R MR SR B & RO 7 MU
FRAHICHEEREETEZ AL RITE L 52w (513 5:(1)2)3)) B77,
FHplE, StHoKBICE 2B LI BEEZRIT Tz, T4bb, HiR
BRER S ORBIGE BT IATb 2 &80 8L, AHI 2 BRI,
LUK ORTRZOVGRICL D BREHL LA TEE, BT
MR S (514 5:(1)2)0 727201, ZoBiici, A&tE 205t
BT 2R 0LEIIBVTE, FEMROGZVWEREOAIZL DITHR
JEze 5 v (515 4e(1)b)ii) o

65 ZORHFHICET S kX 2006 0 197 Sl o 72 & SN D, 2006 4D HAGE
F, A F U ZASHERIZES [ F) R 2006 Fa1115:(2)) Hlda 41 % 3 77 (2008
) 215-216 HE SNz,



FEOF AP (1)

EZAHT, BHOBFRREIINT &8O FMIZERI L LTk snT
WA, LRO—EDEMGEDOTTHINE LTRODOLNDLEITMAT, 4
FELZDOLODFHLED LN T VD, 2F ) HETIHRIERAZIZ L HK
RBELEL LW, Thbb, ()EEOBMNOESSIHOME EHD
VITHAEARD 5 % 2R e (505 5%), (WAHOHEEHND20
DN WG (506 5e), (HUREX DS FATL 2 B S N D FRARISHh 05 H
HOSLHIAE S By (72720, EESMERL, F 7234 R HdesEe L7z
BaERRL, 507 &), WHGHRFEOREOWwAICHET 256 (509 %),
VSt OMBEEBICET 256 (G111 %), VISHERNOER (512 5)
EDH Do

@ WUFTRICHT BTV

Uit & 72 3 e ORI L, Hifz o #8208 F 721384 (retirement)
T HMEDOLDICEHNT 200X, HHOEELTERM
RO LETO, KEOMKRICZ X2 KBZETIATbhICfERE sh
%% BEPOBMOMBIILIERABHEB & D S 2w, WER DS
BHIEA D S DLHP D EZFHZE L TITbNIGER, RSO/
DFEFEIZ L > T DN BB EITOWTIZED TV HIEBIIIHE D
BRI 3 2 33 (516 4:(3)) R HEbR AL OUGHETX - TCHGHE1% £ TR
ORGEIARL (521 5(2)), MEDOTIISAHAZZIT TR, &tto
BRSPS OMIESOFEELGEThZ Lic Lz (522 402), 7z,
SO EIC X 2 A OKRE, SO MNSEOHGBIEF U T, K&

66 Buttterworths Hong Kong Company Law Handbook 526 (ELG Tyler et al. eds.,
14" ed. 2012).

67 http://www.cr.gov.hk/en/companies_ordinance/docs/briefingnotes_partll-e.pdf
(last visited Dec. 2, 2013).



HEOZOERMEAICB N TS, FIFREROZWKREIC X 2 REHHE
FE2TNER 5% ve THUSOREZATIE, HRERZOE@IFEZEN
Frwekahs (5184%),

@ B DIXFERMHEEZH

FWOSAEHNL, HEEROEHIZOWTED TV, F728UERTD
FPITl, BHIORIMEAZEICO VT, RERIPLOKRELET S
EVIHHIREZED TV olze LAL, HEIEAHG O Z MRS 2
721z, HOH St E RIMEHZN O 2T E2BThrid b 2 &%,
MKW O T H R DAL SR S/ L2012, KHEAE
BOBMEZIDbEINDL B E, KOG ETLIAMERI VLT
RV ZOBEER; 7208 5B, 3 E-ORUHR O 2R,
BRERZOE@RFE (72720, RSB TR, FERO Z2VRE
DAL D) ICEBKBE/GLIEPTERITNTRDODON B WE LT
(532 4&(1)2), 534 5%)c &b, ZOBBNIIHOMMRIZHEH S D (530

Z(1)o

3. #EMRFKEFI (derivative action™)

HETIE, 3EY - v— FokFEARIERL, 2004 FICEE N, 2005
7 0 15 HITHEAT S 7z Hl g L ok EMA KRR (statutory derivation
action) D DOHIENPHELTWEY, IV - 0— EOEAEFRD
A F) ADHBIEEZRRLZZODTH L, IE Y - 0— LOREREDR
REBHOEB B TRHEAB BRI HL L, BREICL > THOBFORE
WHIEETH % &) G-, BFETE N2 LI THHY, Zoax

68 Id.
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-0 — FOMFEREFRBIIBT 284 2HELZHRT 5720, £ DH

HIEAA F) A LD b — R HREREKRRZHEETED . il
b INSIHIHEFSENERE L, HlEdk Lok EREFREEALL, €D
%, WHEZRHRZ IEY - u— LOkREREFRIHER I NFHTH
% Waddington Ltd v. Chan Chun Hoo Thomas and others (2008)*” T
Hilse ik Lok ERFRFRBICLEAFEFD (multiple derivative actions) )
EAEAT 2 LEEE NS LB EOBRAEEML, £ HEMAKTRRG]
FEDBA % L7zo 2010 4EUET S OfE 2R S, file ik LokkE
REFBICLERERBHEIMZ SNz 2B, IEY - O— LOKE
REFBTHOLEREFRARDOOLNTEY, ZITHRROHBNT L Y
HENizo UTTIR, €y - a—LokIEAEFRRE2MBILz LT,
e % ARG DE AL yﬁ&?ﬁ%ﬁ%&ﬂfbf:ﬁﬁﬂ@ﬂ%%
MeEd L, ®mfRic, IrathEmic B 2 IEREFR2 /AT 50

69 FHWETIE, 1 ¥ RAFELFELL, derivative action IR+ 3 5 FRHEZ RIS
WRWATHET 22 &, 25 ) SHOFMEP SIRA L7z 0 L HE S, hERETIE TRF
TR, IRZEFRER] v HEEMED N T WS, ARHAETH [IRAEFR] v
FEEO I HHIEDOME 1T E b S Y, HARDSHEII BT 2 ERKFRIRIC
VT LHETEH L7090, UTHEMmr#EDORL T35, [MUEFR] Lvw) 5%
BT 5. b, ZORFIONTE, JIIBWIAR [4F) ZAFKARICBT 2 HE
FEFRARMI L | B 43 % 25 3 H (2009 47) THHPI N T2,

60 FETIISALEBTHHEDOHAEZRD TS (7365), LITAT, 2E2ZEMT
HIEEOETH D=2 —I—=F Y F, hF¥, YUy HR=N, ZApLIHFEEET
H2HREENE, REREFRLHEE L TEdI LIy, 3E Y - 0— FofkFE
FTFRREFEIE L7z FBICBIT 2 WHEOAEIC OV T, ik, ek hobkFR
B NN ko SR (A

6) Kwan et al. eds., supra note 38, at 8011.

62 (2008) 11 HKCFAR 370.



3-1 IEY - u— FokERERE

FHETIIA XY RABOWFBERE ENLZOT, A XY ADIEY - U—
FoOBEREFBICHT 2 BELLHBITH % Foss v. Harbottle ™ 25,
IE Y - U= LOBREREFROFHARLKHNTOFERE LK EE R
IFLTWw5, DIFTIE, 943 CRA SNV — IV RO ERET
ROFFREATFRD 5N DRV — VOB % FHT 5,

(1) Foss v. Harbottle Jb—JL*"

Foss v. Harbottle v — Vi 2N F TIZ T TIZE { O SR HI B TR &
NTEDT, ZITREREHPICE LD D, ZON—IVIFFERMIZK
W2 OO AN X WK ShTw b,

O JEEEOJER] (proper plaintiff rule)

COKEAN, SR ELSHO LA E AT AN EARTH 5,
LV LDTH D, R ZOMDOEI ST 2BIEL, &
HIHEZ 5 27006, FRzRETZHAILE s OBETIEZR S, &t
ZHBEVHIFNTH S, Bz L, Sthds, SHOFRBENICIED
WTC, RREIGE ST 2P AN EZH T2 0wH) 2L TH D,

@ ZHPo)5EH] (majority rule)

ZRODFEANE, BRI S ONTEBPATIT I ATRETIE R

WEWIEZFIKIM L2 DTH D, SHOLEIRMETE DA 5 &0

63 (1843) 2 Hare 461.

64 Foss v. Harbottle ® )V — VOIEIK L IZOWT, FTRLOLKESE Shlzve
AfE— [ F ) ZASHEITB T 5 EREFRIR—Foss v. Harbottle DIV — IV DIEIK &
JEBH ] BLSFHEeAE BR L AR A — % TR LIEirge) (WS A I il &
ETATRESM) (RCCE, 1999 4F) 37-40 H, ILHHEEGL THREREFROBEH] (F
ik, 2000 4) 16-18 H,



FEOF AP (1)

TBRRT B TH A ITHIEHFIIAATRETEVE ENL, Lzh >
TAOBIRMED, ZERIRKRTIC L DBERIND 5 L9 a2t AT
4% (internal irregularities) (ZH¥EEZMBEZ 5 Z L IZEOH LNV, Thw
A, ZRIRMEDGBET 5 THH IR LT, PREIRKIIZIRFTE
TwnwkaEhb,

HIRLD & 9 ISR DR K DB 256, Tranz ek 3 5 HRIZ &t

WZH D L) FAIOF T, FRESEHE :ﬁ?bo’c MO TS

EHEHIE LCREO LNV, 2OZ b anb L9, it
DOJFEHIA SHEK 25 Foss v. Harbottle Vv — Vi, #REDREKFRIRTEE

OMRZZELHIRT 2L — Ve LTHETE S, ZOV—VIZELLHF
BB IMREORKRBOERHELZ LR L TE L, 2L 2E, Kiko
Waddington Ltd v. Chan Chun Hoo Thomas and others (2008) ®Fff12
WTh, TOV—VERHEISIHL CHREIT>72 1’@75, VAR BFY
HEDORERRVRBO SN WE D %, ZRIRKEDERL D 5 &9 217
I BRI ED L) BRIT A RO, TOFMIILTLD Eﬂﬁ%’ﬂi&wo
F-HROLEPREIN TV LEEIE, IR hrO2TIOV—LAETFH
oML HRONGWVIZERERERZZTTBY, ZONV—VIZHL 2
R DOZLIZBENDO VT W AEWDT, MR EEE LTI RETD
T\ EHITED S DN —VIZDERR TN 2 R iEE 2 K& <
RLA2Rn™,

LZAHT, MEORELFRDRREOMERZ K& L HIBRT % Foss v.
Harbottle® )V — W iZ, KRIZICHFEOXABEICEENZRIZLTWD, &
Wxt L, DBEREICHHT 2 IEIEE MR E X5 72012, BRERTRR

65 (2008) 11 HKCFAR 370, 380, 390.
66 Rita Cheung & Jenkin Suen, Shareholder Rights and Remedies in Hong Kong 93
(2011).



D N BB, St 2 U Foss v. Harbottle )V — v O BI14E b 6%
ETREBINTE 7,

(2) Foss v. Harbottle JL—JL D144

O BENAMT A 7213 EATS  (ultra vires or illegals acts)

@ S Hpe L3 A5 (transactions requiring special majori-
ties)

@ HADHERF] (personal rights)

@ AEIRMIICT 57 (fraud on the minority)

UTFTALLEH1Z, D263 F Tld, Foss v. Harbottle v — L o F i
FIELTBST, FHIICAH Y OBTEICH L, Ldi>T, Sirsk
HOFRHIZOWTHFMEL AT S &\ Foss v. Harbottle V— WV ixZ H Z
bEH IR,

DIZonTIE, L 2 IXERENSZAIE (wrong) FTADSELRITET
L, FHOLEIRKFICE > THBEBTE RV, TR NsME
# (ultra vires doctrine) 1% 1997 4ED&AESBICIEIC X V) BEIR S L7278,
BHOBHIGERL T 2000 AT LT, 4 OREDTRRE bk
THMERMPRE SN T VD, @IEonTiE, & 2iE, Sttowk T
NERIELEL T LB TH DI 0n0b 6T, FHERkEEzETWE
WG NS LT, il % OFRFEICTiMEDSTRSD 55, Foss v. Harbottle )V —
VOTTIE, SACHES 2R 2 IR 2 2 E0 3 EkeE T, $4b
LHAM SR TROD TR b, TOL) REMAL KR GRiRIE
D 51%) TIEFFNEKRELEL T LG ZBRETLIENTELZVDRDS

67 New Companies Ordinance § 117(3).
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ThH2", QOBREMAOHAPRESINZSGE, 728 21E, Sthowk
WCFIZREL M O HIWIZ RIS 2 L EDTW A DI, &N O L OH K
PboNnd%6, MEOHMPREINDLZ LT D, BRFIIIBFHITHE
ZLIED ZRBOIED RO LNTBY, TNOBRIEMAOFRTD 5,
L7235 T, HtoO2 5@ % TOREIE, KA REMAOTRTH 20
C, Foss v. Harbottle V— VD@4 CTH 5 2 LIZHHTH D, HHICW»
Z13, Foss v. Harbottle v — VO FINOHEIEIZA S v RFICTMED D
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LD CHOBE o 7 G R 485E (F 22U OE BB OEIZ LD
HEZWHD, ZOME, CHIEAE LT FatokXoffifiswd L
7wy HE) 1200 T, CHIUTUh - T L 72 URFRIEEO b1 D
Do

(73 (2006) 2 HKLRD 896, 896-897.



FEOF AP (1)

(HE) LFRFEHL C AW - 72 I 2 B E 2DV TEE A C IR
Ho THE L 2REFFRTIE R L, S22 AR L TIUE L 2% HAKR
FRDRAEDFRD HTzo

OZFERKFRIZOWT, S50 (2010 SUERTD) FHEL ThZwv, L
ML, IEY - B— LOBREREFRIIBWTIZERERRIRDOON
bo TOMMIL, H—ofkEMNERL ((single) derivative action) 2SR
LNDBEHPLEREKFRRICHLTORYTHE2LTHS, s0nifizh
E, RIEATAEDPBSAIIN T 25k L 7 2174 % L7256 ICHERET
TEEEND ZEPFENBZVOTHNUE, TRIFHKE 227 B% L
TeHEPHEREETRZ AN L IFINIRETE VAL TH S, L
7eD8o T, D S2 2K LTI L 7% EAEKFFROMEILFED S
b,
@OH—ORERERR BV TEEOH - LM RIBEICO VTR, &
HOEPSHIIR Do TREFRZRET 2 Z L ITRDOOLNL WV,
(3168 42 BC (2010 4FIERT) 0@ HHPH % 2 KR T TIHASE
BREME V) IER, HlEdk EokEREFRLTEY - n— EokE
REFROMERED LRI DL VI FEICOWTIE, VERRIC L 2K
BRSNS,
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