CB(1)1879/10-11(02)

¥ %) 2R ¢
B enE R

2.

(> @

AR BT NEE T A

e

i N i o RN K w g |
~ ; hqv . + < - A
~ S P S e
Mnnm'ﬁ (c%l \1\ i.m ﬂ YO W Gt HE o
S ~ © e gy Lo s . ,_mr =
e ™ -
@ " S e &< ph sim
—_ K
F : K v 1% oy TR
o 2 : ¥ Mo
= 2 ™ Lo R R R R ,M%_fw
N 0 . - o yi
' ) N !
e * NI N oh W Ky
== ,l\ N—’ = /m 49/ /Tl.f Ln’ﬂ/ — T w&m ES axé
™ N ~ M T el
Anse m‘.; T M ./A' , ﬂ_/ ~ Lot an
¥ —_
Z ! 4 RPN @ 2
- W = = L T
gl - & W a R Am S P " N
N ol ! V'S T "
..47“, ﬂ. = Jﬁ_: A A\ , # 10 ~ m L&M MWW
/m »an. = o™ LL , .7.0\ n um M 4 )\E
.,.. e \2 —~~ H%/l N nm/ ﬁ;. A o -
- T o ¥ o W Th 3OS O
. \u S
~ N R o A~ - ™ \ & o g <
i oo Ry ‘. L I (S =~ g P
- . , u.% L(\ oo Yot < O N LAY s
s Rl 4L — n.\ ,WE b oK - PR AT A S
.. \) SO = & 2 ST C o
i S ~ = < o = A wﬁ s
D © N [ & RN SJEN
IS
N NN — B il VGNP LN ST ) oo R
s % R K R L= } . PR o L N W oo g
= « B o owh g |SEane
3 -
x S 9 —_
= = 5 & g w w9 . y®Wn |ALES
j N—r N—r N
o — e o n.rM g m.,m < ™
s - w
o E AR - oS I




4, “ToE AThATA S & B R (2006 & 2 72 )
¥ l1213)iE v en™ % F B % A BV 2 B ff o G TR
i’r’?&/{ﬁ“%’ﬁcﬁ‘-§€$‘¢7‘2‘%ﬁ/‘)“/#ﬁ—‘k]’£/—:
HHFLEEGH AR VA FLTGER)

e

(1) ##HErEzzegsa

(A) (27 @Fs) P et F 3 &AEF”

5. N A R A T
Bir 42 FhE TN 3R AR P Ara AT FE R
B T ERBARETE OB AEPF LR EL
HoX? 3 &AL R - Bk 24 B- 73 M7
Lt R REEAEF (P EN)E 274N n % 230
ié%ﬁﬁ’iﬁﬁﬁ&%?akﬁ“m%aﬁﬁ"ﬁb¢ﬁ%
FHRED AT ES Y TR B g PR
BRAEFL LR E o T2 R L RIS AT B
R e

5
o
#

BT LB G Ry~ RS RL
(3) I MiErmZ P LENTEESMA AP AL R DTG I A —

?;) FAEEZAEMO3 LA AFREE A2 AEBELZ P
BEARBE P PFEARAFLEE

(m?%*@%ﬁ@‘ﬁ?‘%Eéﬁ?#ﬁ—ﬁggﬁ%ﬁiﬁﬁjw
e MR A RSB L SRR R E ARG R
*WQIE"_%Wl‘ﬁlLZﬁZ&UF MR~ g s EmEAAL R

€ #% A&~ B~ FEARFHEP - EEH I LEF G ME
ML~ dpm ~ FEEA AL R B 2B ARG - A
HAE B G MR g BERA AL

PPN T R) B 20

® HKSAR v Tang Tze Hoo Anthony HCMA 775/2008 % -

-2-



7 2?;‘2&3#5}:@&g;gg—rg-ﬁ?{-gﬁ\gg,y‘gﬂ?
PR TE F R B AR A N & R E R
TEE T o i E R (2006 & = P2 ) AR o
A B LS - S

(B) (2FHHFR) 4 iz <7

8. R EATHR A N g A HREPE MY
feip fEF s PEREDD N E A AR AR LW LA
E2EFEs TR AR (P FENTF) T8 PR
BRI B R FoE
9. Ra s AP EY YT EATHLSE S R %
SRR EETE A AREREE Y R L LI T
FERFARGEDERAFEPNARL G P ELE T
o e i B R R R L PR BRI
S EEP G MR AR v s v B PR TR
Sl I
CRE B S
10, BUF EATHATA G S g S g
FWRMATFEARRFONF o BT EEPARELF R
s "R FERAE F B8R RESEH 2D gl R
EREPAL T FPELROR T FY > @B LSS
Mk FR o AP FoEo MBS E 0 KR E TR
F R % hE & AR oo
11, #%“EP A AF"LF L3 R AR a2 034 R
B e A EAF S EEOEL A MR o R
T > FRFAREZARAEFZES » L E2HK
4 ' * iz § Brennanzt He Kaw Teh v The Queen [1984-1985]157 CLR 523- % #f i
g 3 % 5681 5718 > F E ¥ =2 F 3 & tHin Lin Yee & Anr v HKSAR [2010]

2 HKLRD 826- % ® s °



mﬁw»w&ﬁﬁ?ﬁ%kga%h

13 BN “ BT @ WA E 3 5o 3
A E g M IT AT e F Y s T RE A AR T e
s ER G A EE o RGBT R R
PR GFE o RE A TR EFEF LR L
giﬁfﬁrgﬁﬁét;M£§%§%m;%?xz4¢%ﬂ{ﬁ%
o BT BT R mE R E R E S L
{7 5 o

14 BFEA T oML ERET-F T MR F R ER
AL FEAERELEDEL P E - @ T2
Lo R L0 ERFINEET ZF LT
IR B o

5

10

11

& Archbold Hong Kong 2011 % 16-54¢ -

12 3 Gray’s Haulage Co Ltd v Arnold [1966]1 WLR 534% |3 % 5361 537F -
AV EBmLAMRZ LN TRAEPE VAR SEERSEZEZTREFP

BoA & R AR S IE L

% R v Cheng Ching Kwong [1986] 1 HKC 109- % - 1} 37 ed& % 7 2Rk * 4

A * ;# F Lord Parker 2 Gray’s Haulage Co. Ltd. v Arnold [1966] 1 WLR 534*¢

FIP R E R CRFETRER T FE N mF T KK TR
PR L RAE AT iR E R Uﬂf’pﬁ-%‘ ot ﬁé’fi # AR R
FLFREFT T BEFEF RS (FR)

Sin Kam Wah v HKSAR [2005] HKEC 792 #+ 7| P e ) » 2 JEE P 5 “F
égt"r"f’l_gﬁl » W F B R A L B Fl ol T g Bl /y /a4 —z‘r',glgf‘?
#5 BREEEDPRTBFCEFEAESFE G RE

BT T o RPEGR Y G AT B EREEREFTE
%’?ﬁﬁﬁﬁﬁwﬁ$4##ﬁﬁﬁz7ﬁﬁzﬁﬁ#ﬁﬁﬁ%#1ﬁ
B PR TFRAEE G LR BT T F T (FA)

\@“A%‘F

R v Borthwick (1779) 1 Doug 207 % -
1 Hale 439; Fost 350; Du Cros v Lamborne [1907] 1 KB 40% -

Rubie v Faulkner [1940] 1 KB 571% -

-4-



15. MR I - v pRAFT- 4 AN(D P )
2OH W R blde (2 P 6] ) § 155A(5) i P (2 7 (18
ITHE P 2 4R A )R 6] ) (% 32N # )% 38%.4M. 7Pz 15 4510,
”£<%¢““%;€§( M)A B ) (% 485A )

95+ 96%2 97 ix % o ?

16 A (2P BERE R) ¥ "RFIER- B LEHE

/At EF G OHF R ‘f-%»{'#ﬁrr FERA L AR

BE - 2 LGP TEET HRE S f 7~ FEA

AT REENTELA L DGR R 2R B

e e B R R A A TR B R

M ERIFH DFRT B E R R o BN E s

FPRFRAEBEEE oM RE LA G FRP S

AR REAA B AN LI TREE S 12 A g

EEhE R BT EM G A FE S A 0 2 m AT

BRRB3 5 AR LERFHR-2LEREHBY LG FRL

P § TR ARMER R IR e R R FE A TR S

HBETL > TRIVEHBAN S B L ERE L

#£ B Eflﬂ o B EFRT T HEBEME ;ﬁ.%? I

2o 2@ i) % 155A if FEFEL>PH AT RE 2THHLET A -

B % 32N# % 36 : o » 5 i33vtep hE w o

YOS 3NR S 46 FArEBTFEETHRL T T o

PR NGETHE LR EEFEE AP Y

R 3NF H 15 REBHED AFTEIRE LRI ELT

' % 485A % % 95 i I P A R A FAERMAE L ED R

B % 485A % % 96 I P A X A F A E Pl L B AlER o

PR ABBA R B 97T A PE £ AL G RS 96 F L T P gET R E Ik hk
oo

PRE (2P HEN) T oL HEY TP EFRGRER - LR H R
AP EAG MR TR A E A F E(TF 121122 123 124 120F -
141D ~ 161A - 161BA 2 161BB if) - ig <> = m ’-&rﬁ:ise #pH 4 L
ZdpphaxmAAAGE > - FEFTR T Lo zé:zur,&z:x%fr;
BEERAHHT > aZ b BELEHAFT O LAREFZARFE > TV FL
ﬁ.mé’mfvﬁzii%ﬁirzﬁm’@ﬂﬂgﬂmmJa # o



HERF o B FRIT T EHRMZ LT HEB- 7 &N

'%210

17. #£ 6]k ® > & RvLoHonYiuHenry ?- % > } %
A AR B ’#ﬁﬂ&’ﬁ:}ﬁéﬁ"—*)’@ﬁlﬁb%%?ééfi\%\»i

FEZ2 P ELEITHRIFTEFEF (22 0EH)

¥ 122 R o 2R T N R FET A BB LEH

FOLFE B R L T RIS S FE LA F ok 2 BT

Mo bl & R E 2 BSF oA g F AT S -

o a) e e 23

T ERAZ 2 RBEFF A A LHRET

18. d 3 M E ST RS ERZET oY

HRORPELW - FF MG L LR A

iﬁ’ﬁ?rgﬂtbéﬁlﬁ@%&iﬁ’E'J—ﬁ;tn‘v';‘:  FOF] R

UG RBEARRG ER- 2L ﬂﬂb%l‘ﬁﬁs@ﬁ’ﬁ?&é%
S 24 . Say— N = T s T} e [N
THLR T 2 RafFiarpin h T g 2 LB T P

BARETRFEHEER- LR IE G F R #
YR IARNE > I AR LE Y F AR AR

gk Bo- 2 LB B L ERE L L s 2 g
RAEF g $R2 83 M RE 282 app R

19. B e TP A(2PFEHNEE) Y e

AR R R R 0 R A R Y % E

S F EE RS Gy AR - w0 B PR AR AR
PG BB EEAEE L EF G OMRT o Bk

o Fa PR ARRIFEYEAEF O EHE R P

cP AT EOaFE gERESREAR ﬂ’ﬁﬁk;z&ﬁm

TEFRENLN-LOER A E RO ST AT TR

FAE > RAPI2IFH 27 ozt N ETE T H§ Fla

REEAFLFEF2P HRAI EmF s}

FTELFRET EZEIFASITRT T AR L

25 Warwick University v De Graff [1975] 1 WLR 1126 % % 1131 §

22 11985] 1 HKC 183 -

2 k4 > & RvYung Leonora [1994] 3HKC 141 - % » F 3% A 4 %% > 4 & l’ﬁ
BOP- o LEAHIE FLEARE F (2P ER) ¥ 1210 - F s
TR F R N R AR T AN TR LIS RS

24

A Vehicle Inspectorate v Nuttall [1999]3 All ER 833 % - Lord Nicholls and Lord
Steyn ch & @ o



= F
o -%:&
N
_l.w;
N
/T' N
=t
85
?\E
(H}
0
™
Jeskt
e
o
Ny
=i
N
(/\.
pul"%
=

R

(1) $#8#&LERB NI P 8 2

20, RTHFH(2FEB) 2 (2P ETX) 0 BR -
MR A RBEBET BAR AR ST E B
TRERAEACRTAGA AL P EFER 2RAT
MR RS E ZExE G R FR G 6] e
LR AT (R YR LT R T 2P g s AR 30
1?uif;z}f’{@ﬁj&#ﬁdi;—z}_ﬁbg@ C et B ou B
¢ £ F R R ﬁ‘iﬁfiﬂ‘]?jﬁ,ﬁw ifo it'\?mﬁ%kfii%k
F o

(1v) =R (2006 &# = & i)

21, “F E AT A S N > wER (2006 # 2 7 F )
3:1121(3),»,,;\;;47; GHE Y R R R AL Ao
FFo ARG #ﬁ—#ﬁaﬁuﬁlgﬁﬁﬁé 2
gl o g4 i...”(#d\)o el = ;}512 e R
SRR HRAEE (BRI E)R B (1985 & =
FiE)E 730(5)f"$(#ﬁfa‘?%‘<<2\9"%"J>>‘ SL(2) i ) A
SRR A A S - ;ﬁz_; ECNT 30 S A
/£%4ﬁ7 Ff AR ISR LT 4 FRF T
= A

A\m\u,
|

’7%&%/\ ‘E'Lszi.}\jz‘:iﬁz/ F‘r—g&’kﬁ”ff’)i%’azs,ﬂp
ﬁ,\ix &E@] <<2006‘E /‘\\f]/i‘>> t"‘l’%‘j: P\F’J”z\ 1‘]’ = ;\] °

22, FEERREE P HEBRmR (2P EENTE) (24w
= (2006 &# 2@ 2 ) )EGFREHE > - LR ERALE KP
“PAr A R T F R E A 2 A F R AR W
EP o mBERFTEEIENRKBEZF AT ,ﬁvﬁrfl-}ug‘z:a
B Rivrdw BREFEELATEHE D IFA T R

% e ¥ %9t Modern Company Law for a Competitive Economy - Final
Report (¥ - )(= 2 2 - #)% 15.39 - 15.40 2 15.54 & -

-7-



(13 f';‘_ v

g/, [1

FEE Y R G R s
B E AP e r TR
BELERAL F TG KA f g
#EEF A F B F &Y
B R A HEE AR
HofF o TR F ARG E
FIFRE g FERY T F T
A GEC pE . K R G o Ay
F BT TSR A g EF &
P BT F R T
Wik v R TR

AT IR R S B E S
P EEH I EE R L
AppEE R FEREFE AL E o o f
i AL F E o B E R EA
Lo b Fapfhkppzregme g
‘H E Flpt oo WP IR GE
Zoe(FA) P

23. I 45 A7 2P EbHmEER (2006

“4 F BB R Thd S AT

£ 3

Firade At ird f gt eF

FR AR g en

® FREE L RRATEY 680
367-368 & -

KRRV 1 %&.ﬁ

- R R, EZ 0 =

g F
C BT R
G I R
22 A QPN
T
iE L
& X 272
A A2
< ﬁg;”/,;_/
o A B G
B A F BT
VB FE AR
r E R
A SR A
/& AR R
7w R G

#

N\
)

S

13

P g RDFER

=2

ERD)

EY



. | o B T a2 & b~ omewl B dlo T PARICELS
= RS b el PR T L S o L M
- S o, Rkt o e QA
i o T N2 Heoaboae B oE a4 N e e
. A e dL Wy @l e - e
£ - = M_,_ ,_meﬁ?&m\«,wim_iamv,ﬁ PO
= R ki aw. T L AL TS S
N T T S R A
e ha #zﬁ‘l ﬁ?r o Hﬁuﬁ«.lbpﬂ.kﬁ,”n%%u@;&wfw,ﬁ ,Imwbpﬂ.uﬁiﬁ
= m.r_ﬁnd_ e " M%?ﬁwﬁﬁ_nlo;ﬁ%?w?rmr ﬂuﬂ\mf
mm%: e Tl ,mmhm. b >,m ?iﬂ.&“%;.mwm‘\z 4 s ~ W - &
2 Maoﬁ = & . W?%ﬂmﬂ%ﬁwﬁﬁr% Fu o~ Bz 4
,,ﬂu,.%v pﬂ.\rhm.i | e 2 A m\m. \2>\2 oo 7?&@) N}n//%/.%,w%
%ﬂ«/,ﬁﬁ i\,ﬁum_ b il Mo o & 3 Mnﬁwg,.z.? (\Wf,m. &w
Tk o =R o amw e \z%@g@&wﬁﬁéﬁﬁr% T & & H
S R S g v - Rl Bk a0 SR e
W g W & &g W - H%Jyﬁ}».lﬁﬁrm.\z ,&.?wa\ Sy ,ﬁ\/ﬁﬁg,
S} _fww,%,ﬁ e . ) ﬁ@(ﬁrﬁﬂmw m_?ﬁﬁp,
& [ ,,al obfm ~ & < - ﬂwl.,_.P? 2 u.ﬂ@?rﬂ,%@ 2 g m,}u//mmi\
~% mcw=s gr o ow pgTemg et sy
N - T B = & mum/imémqoﬁ,\zﬁw% YA S
W~ Bl b ° IR RS - SR A M 2 W
o 4y LYo o —~ A I R IR N R T N S N
S VR = NPz du 2wk o er Dot

®)

¥

?i 270

=2

+

£ 22

2

L gpe

N

78 (2010 & 2P (B3) EGF k) 2 (2010 & F ¥ w e (B37) iE 6
© k& ¢ i % 3L CB(1)2329/09-10) % 26 £ -




29. APIRER D PR DT (RSP EN)
$2R2AE M E M) e AR £ LB N R
2R ﬁ’ﬁ“ K fi ek R4 % 337B i 4 o

'9$ ﬁﬁ< e A R € E b)) g

}\;
@O,
&
N

Y

"
S\
s
I

~

(1) P AE B PPhEREN L - KR BRI Z

30 TEEESEZT - AEHE %% 16 VA A
i EREAZOIFELS I e EE o ERERE
2 Rt A rFEE AL B EEEANL AR
AERTE iZ = & |3 ENE T

BlE % Thd BB AP RE Y EEE
N

32. PG R T i AR F o BEEES LY B
WE R A BN PR AR o e d
BBE A EEG T R o AT (2P IEB) R
BlE T 0 EEBEALT LG AEYF LT

(1) 3?#‘21@1*%&@‘&]1"?;1'1;?&). BN P A
A BT IEn T d i R

¥ 83(3)"*’3§%*§%%\{1\?,}1’)§ l}:"—#}:‘] i Hp L
B P fRici ko Ff BT E

33. 1l
3

oL

-10-



EHERTAB Ao if

34, 1R W L6 en B FiE e o F LR AR £ 4
fx}ﬁ;{v (RT5)n AL FE R - E6]¥ %52F 5
PO R A TR AT o - ME K R A EF
AEESA e EREALELST AR 2BEE D G G
KA s (e R f hdet EE EHFRT 4 AL DR
BH e Eir e hR @A

35 T FE ol R R A F R BFT SR
S fF R o R FE—

(@) 2§ ¢ FIre B iLE A F R 2 P (% T64(6)iF)

(b) 2§ 32 7 {5 pgE & 2wk (¥ 766(10)
i)

(C) P 22 B H* X bR BEY 21+ A
R R 768(L)FaiEd i w(dpr v A
A I R R
B %A EFEROET o URIPF TN E
Haobhg2pT) $rd FdpPhdzhe LFD
B2 (% 769(2)i%) ;

(d) 2™ ZERES L2 3L FLELE G B
VoA ERESE G FL(F T4 4)n,£),

() L3 #% £ ¥ £ & (% 7T76(3)1F)

(F) 3 #&p 2 Fe(% 777(3)i%);

(Q) i F ¥ 3 MIE P ¥ chif ®mat 2 o % (s
778(5)%) ;

(h) i3 #F M { s T ERHY F £ 272
PEA R 2R CFREAEH CFTE 2T
EBEEE L v LB Y £ B P T A o
(% 779(5)i%)

(i) R3 #ERTEP 27 FHZ2 252 B ey
(% 780(7)% (8)%) ;

() 2 g aeif &~ L EiF %48 a4 A



ﬁ-; ESNEE| Eiﬁi‘r’}%@{» (%2 781(7)'/’:4{ ;

(k) 23 %72 £ &4 BKF ¥ £ - Fid vk

(1 iﬁ@??ﬁ;z}?ﬁ'gaw@tgq%,;,z@/gjgijm

# 4
A BN F b h BEKG Y ER (% 786(5)

i) o

36. i*?ﬂz‘il&ﬁw%ﬁ’rﬁf‘%\ﬁﬁf‘éh_;ﬁz}?n’%f%ﬁn
FEREE d b EdEs R E B bR
(G 5 5 ) o5 4292

-12-



B 5 44 5 SC.
Fiop i SC

PEA A

g E LA 5 SC

FHE L

) e X F

R S

%~ L > BBS,IP

FRET = A4
ME RS L
oA L4
s L4
U R L
e 4 4
B g L
i gx L 4
SRR L
5k R 454 2
8 Fart L

FrREAR SR

-13-

il =3



FH4mA4 > BBS,JP
JRm P L L
Faizid
E a4
RR Ak 4

Fo ok oL 4 ]
X R p’t‘;_

A %ng;{; 4
2HTEL
.
FEELa
EESTEY

By Ls
it rs





