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AE AN S BR -3 2 B, 1T 07 224 2R D) i 3 SCAA A R B A% LD 491 2 7 TR I 3%
IR (LR 7 e a5+ /A b Y /AN o i ST v 67 /NI B B Sy N SN NS TN S 2
L RIMEZ, AW CE A THERS SEF SR RO A FliG A
LRI — ), X T B A LML = @

2. FELEFM T

HRHEHT A T AR 180 4555 3 KM , 78 XU A LS S5 A AG O T, FL0 Y
TEFHAE 180 45256 1 A 55 2 3MHLE , XA m) (LS U555 i S 55 . BAACR UG,
FEHFAHZ A FIM P AW RS AREFA LS, ML, Y R
JEATHEAFESE LS5 (N BEAZ A SRS 8 mIVA B S 55 (A48 52 AR TN R i JBE i) )
S NSRS RIS AT BERE A WA, A5 4520 ) i R A, I R R R
P F LT,

(2) BT EFHINEAFTAE

1. T EFNINE

16 3038 Hydrodam ( Corby) Lid. 227, Millett Y2 B M4 T T EHINEN
PURPbRIE . H— R HRIIE X FE R FE L ER, A EES 5055 PR
17 2 ABXS A R 55 PR SR IAT 52 Wi )38 3 T SCBCAna il p) R BT, e A7 3
SRRESF AR A s = IR SR 3k B T RS e R (A5 9 T s ) 1R M
IR F58 F 3 F A FE A5 LD ORI L SR A B T 47 PR @ i e 3R
BT A Rk ARG 192 R MRE , TP E ZAA = —J2 R EA B
NEy s ZIRAFAE“ TR BEHATHMAT R . MELUERRIT RHIIAE

BN (R EXNETHWEEH LS, ROPREETIN)2024 £ 11,
ZRAE: (EREFGE ., AR E T m ERE), BB EFR)2021 £5 5 #,
See Brenda Hannigan, Company Law, 2nd ed., Oxford University Press, 2009, p.141.

See Re Hydrodam ( Corby) Ltd [1994] B.C.C. 161, at 163.
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e, Fe R I R I R R R MR Y X EIRE T
AT E I 224 DL — S s 3 N 1) Z2 R AT Sy Ry Bl 38 2 X 52 1 2 3 (0 IR DAY >4 B Ry — b
2152

BN QN EBI /== WL N YR A RS <3 ] IR PN (R B N E /M v 7N
T B AE T 2 AT Sy A i 1, b n XU A8 2o JLHE A AT Bl i 7R #E = %R
TEHE S & ST e

TR, S S B AR N 2R B S — AR TR B S =R
B, 52 RN FEF R RN EF UL IA B EFH SN ZE, A, 7E Kuwait
Asia Bank EC v. National Mutual Life Nominees Ltd. 229 #E B4 Kuwait Asia Bank #5f
A —FHE =AM AL AICS 40% W KAy , HAEIZA vl H A EF h PR T4,
B A Be F AR D25 AOh IO REBIOA N ZE AT ) 5 T4 BRARAT IR /R A7 3 4R
TRV K FH# S .9 M TE Buzzle Operations Pty Ltd (in liq) v Apple Computer
Australia Pty Ltd. 529, AR 37 S Ja /R M ey S8 vk B 2 iE i i 8 T X — & 8
CEFRE AR FES AR E R (W ELCH TR EZHEER) LA T RIZA
(R I LA R R B T " @

Ja  HFAT R FE SR R Z T EAE R R, He5 2, iR TTw

PAFTERR /R FEF 2 R AR /R T BER BT A I A8 48 7 1 3 s LA B ARy S
E/%E$ © L ANTE R SCHE K 9 Buzzle Operations Pty Ltd (in lig) v Apple Computer
Australia Pty Ltd. 22 BT BUR M & 4k Be il “ R IE N R FH#F B4l
() BT (B WA 2 55 LA Wl R AR 25 o F, DA W) 3 3 0 B AL EUR S gl
18, B EFET R E UL, MFEFAE TGO T E 5T, WM
R ZAT A (BT RERCA ) LA SR B 0475 09 AR 5 09k 55 FI T Tix
— B PR REZE S R4 BT GHEE 5 B R Z [R] b 07 PR3

O ZREMESH: (PEARERELE EE), & Bk 8L 2024 £37, % 201 T, & E A5 &P E
WHER, SN[ 8] ERBE(HELF ) (L), TR B #F, ¥ EBOEA S AL 2020 44, % 474—475 7T,

@ See C.M. Hague, Directors; De jure, de facto, or shadow, 28 Hong Kong Law Journal 304, 308(1999).

@ “The bank was not a shadow director because it nominated only two out of five directors, so that it could not be said
that the directors were accustomed to act on the direction or instruction of the bank.” See Kuwait Asia Bank EC v. National
Mutual Life Nominees Ltd [ 1990] B.C.C. 567, at 568.

@  “For a person to be a shadow director, the directors collectively must be accustomed to act on that person’s instructions or
wishes. I accept that it is sufficient that a governing majority is so accustomed (see [ 235] above).” See Buzzle Operations Pty
Ltd (in liq) v Apple Computer Australia Pty Ltd [ 2010] NSWSC 233 at [250].
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SRR AR 04Ty, W) 28 o7 26 vl sl IR AR 1 i 2 7R R T A

X — RO A B T 92 B0 B N B SEAEIB 5, (H 52 BR b AT RE 23 R o HAH 4k
YR BT RN AT AT, R UL ME BN, T IR 5 <48 R" 2
]Sl T 45 R 2R 1 B A U040, BT A BB Ui s [R) 4= A B Dk S 30T 42 1 JREZR 11 3
Tt HIREAE T, QR SE A AR g " 5 F R 7 B R AL, IR A Rk rh L[R2
B — e B, TRR SR 4 B TR LS 1169 2%5F | ORHIE N BT, B /A AL 192 4%
P28 TSI AR R B S, TEAAZULIET T | 5 X X W 5 0 3% 5T AR B
DT HHA R TR F RN B RO A HORIAE 55, HA ik, Jr ses 2
AR BRI AT AN UL AL ST i 2 R b i Sy T
FORH AR TR MGG R WS P H A A X o s B
FHARN AERREN PR Z 0T, i H AR L E M FES
NS LS O AT (A ) B [k 8] ) B 1) B A ik — T T P A
TR [ ORI 3 FE0 A B 1 S 551 75 28 Bh il 55, {A7E Vivendi SA and
another v. Richards and another Z&H" S [E KL B L BEIN Ry . ¥ F B/ R FH 5
[ VE FI AT B 5 S0 b 3 5 1 VR FH R RR E 22 T S B 38 SRl A oy 00045 32 {5 52 AT s e 73
FATHE W A AR Z A AT (HIX A 8 2 AN SR BRI [n] T X% 5 - 2 it

ZARTHEY

© “If a person is a shadow director, he, she or it owes statutory duties to act in good faith in the best interests of the
company , and with the reasonable care and diligence of a director of the company. A shadow director is also liable to statutory
liabilities , such as the liability of a director for insolvent trading. When the definition is construed in the light of the purpose of
subjecting a person who is not appointed , and does not (or might not) act as a director, to the statutory duties and liabilities of a
director, it makes good sense that there must be a causal connection between the acts of the directors and the instructions of the
putative shadow director for the definition to be satisfied.” See Buzzle Operations Pty Ltd (in liq) v Apple Computer Australia
Pty Ltd [2010] NSWSC 233 at [247].

@ HWFEM: (EHBAR XS EME), R(FRTAER LR FIR) 2022 £% 5 H,

@ M. (FEEFE: ARRENZAEREN), BB ETE)2021 £4 5 H,

@ “(v) ashadow director’s role in a company’s affairs may be every bit as important as that of a de facto director, and de
facto directors were considered to owe fiduciary duties; (vi) that a shadow director may not subjectively wish to assume fiduciary
duties could not matter as such; and (vii) public policy pointed towards fiduciary duties being imposed on shadow directors.” See

Vivendi SA v. Richards [2013] EWHC 3006 (Ch), [2013] B.C.C. 771.
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