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WS HHEFLLSWHFEMEFES, HTREENE M FLERPITARFS "M
NE AN R BR T2 25 B , 11T 7 > 2R B ) A 3 SO A R B AR .V 497 7 Y ) T 1%
B 7 N Ul LS 7 e /A b /AN o i BT v 6P /NI B B A NS N TS 2
L RIMHZ, MR E R CHETHERS SEF SR BB A G H
ORI — 4y, X T B A LA w @

2. FELERMWTUE

AR A 1250 180 4757 3 SRIWHLE , 1E XS A i SE# I AF LT | o0 >
i A 180 45455 1 50 2 AL , %24 w) A #0555 5 i 55 BAARCK G,
FEHFAHZ AR AR F R 4 AREF AL S, WL, Y B
JBATEATESE LS5 (I BEA% A SAHE) A mIA TR LS5 (AN 52 SRR A S i BT i)
S5 S RIS A AT BERR A R I A 45 20 B 1 AR R I, XA R K
PP I DT

(Z) BT EFHINZEFTAE

1. S EHMINE

76 FSCHRFH) Hydrodam ( Corby) Lid. 2+, Millewt ¥e'E M45 T FEFHINER
PR BRIE . H— fER R ERYIE A E RS LE S A HES 50 A 55 PR
75 e AEXS A R S5 PR SRIRAT B 52 W0 ) 35 3] 1 SR ANt i RE R, 2 LA A 3
SNP4I = R SRS 38 B T RS e 1 R A5 9 P4 ) M
MR F 5 F B R A48 45 JLDU ORI LS FL A i 28 B B BT AT R R @ T AE 3R
FERT A FlE Y RIS 192 ZHUE TP EZMA = — & B EA B
NEHy s ZIRAFTE R HPATRNAT R MESURFRRIT HAIAE .

B (R E T THEFS B L H), R EETFIB)2024 £ 5 1 4],
ZRAR: (EREFEE, AR E LT m LR E ), R EIR)2021 £5 5 8,
See Brenda Hannigan, Company Law, 2nd ed., Oxford University Press, 2009, p.l141.

See Re Hydrodam ( Corby) Ltd [1994] B.C.C. 161, at 163.
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Al MAFE S5 110 2 004 70 P HE TG H Ll st e o R A T Sl I s 25 N IZCR
EXE‘JT&%‘%&?%%

TR, S B HE A D IR B S — AR R SR S R
WG, EZ RN T EFRBARNEFLILBNERSNZH. LW, 7E Kuwait
Asia Bank EC v. National Mutual Life Nominees Ltd. &5, ¥ IR K 45 Kuwait Asia Bank 3
A —ZH P 2R A8 A ] AICS 40% Py , AR XA Al LA E F R il TH4
T AR B W) R R DL A IR RE B S S AT AT B T4 MURAT I8 n A7 3 R
FARRVIR N TS @ Mi7E Buzze Operations Pty Ltd (in lig) v Apple Computer
Australia Pty Ltd. 22 IR 7 e Jal R - M e S5 Be BT Vi M 263k 13— 8
“CEERE AR TS, A FER (KBRS HEES) DT RIZ A
R R A A EF I S 7@

HJa , HFATHRSE TR R Z T EAERRCR, HeF 2, MR TR

BAFESR N, FE S 2 DR /R BT BESR IA T, I8 0 H 48 7 1 3 e LA B 1Ry
,?/%ﬁ% S HUNAE R SCHE M Y Buzzle Operations Pty Lid (in liq) v Apple Computer
Australia Pty Ltd. 581 B R JEUR M 8 S5 BE Ay« WURIE AR 73 F, B 41
() BB (B A R 55 LA Wl SRR 25 R 3, DA W 38 55 10 4 B (RORD B
18, B EFET R E T, ME R AT EAGUEO T E 5, WA
AR AT B BA (BT REBAT ) LLHE G B A7 55 M AR FE 5 (191208 55 FITEEIX
— H B REZE SR 4 R RAT R SHEE 5 B A8 R Z (R b A7 A PR 2R

O HZREAMESH: (FRARIMERQF EBH), & B 5 R 2024 £k, % 201 T, #E A & F R E
WRER, HN[H] BRB(HEAF E) (L), THE)| ##RF, P EBEA S8R 2020 éﬁ#& % 4T4—475 T,

@ 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 lig) v Apple Computer Australia Pty Ltd [ 2010] NSWSC 233 at [ 250].

® SNHH: (EFEFGEEAS . B AT 0M), ROU 2 % F)2024 £ 3,
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2. WA HEHMNTE

B A 192 SR LIRS 1169 Z5455 | i e iy 3 AR A BLS FE A, X6F
W EE N TOTARIEL THUE . MRIEIZ AT R, 2 B AR # S 4H A )
SBAR AN 25 ATy, D) 38 B 2 /A ) SR BEAR A 2 AR PH T BT

X — MBI B TS 0 B AR sTAEIB 5T (H 52 B b rT g2 I L ZH 213k
YR R RN A AL, R ZUR BN, i T o E R 545 R" 2
)i/ T 45 BB AR 1 B U040, BT LA BB Vi 4 [R) 4= A5 B 00 S 30 0T 428 JE JREZR 114 3
5o (HIRIREAE T, WA A 3 A e " 5 578 7 SRR, IR A Rk b 3L R 2
B — B S B, 7R YA E i HLARS 1169 2556 1 FORFHIE NS BT, B A AlIEAS 192 4%
PR TSI AAAE R S, TR SRR T | 5 HX X & (1 3% A0 ST A0 B
7ot HHSY T SR FFORXAE RS 55, Rt Jr et ik
AR BRI AT AL BUE AT i 2 e b i Sy T
FORMME TN MGG N — WL R T HP I X B RS
FHARE N AERREN PR Z 02, g H AR L E R M F#HH Y

NI HL S AT A R FE L © B 9 ) 1 B i B SRy X — 8 W R A

TS [ ARG ZE 020 R A S5 SCS5 15 8 B i 355, {fH7E Vivendi SA and
another v. Richards and another 22" e [E KL HILBE Ny . S FHFAELA A FH 5 H
() VE F AT BB 5 S0 B 3 = )V FH R RR E 22 T S0 B 28 gl A oy 000 22 {5 52T s e 7
FEAJRE U AN B R 2 A5 DT AFX R T B 2 FR R A 1] 6] 5 -

~ = )
ZAE AL @

@ “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].

@ B (EHBR XS E ), H(H T A F MR F ) )2022 £ 5 5,

@ s (EEFEFEH, AR E XA LR EL), HOEBEAT)2021 £5 5 #,

@  “(v) a shadow 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 (wvit) 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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@ HNEX (WEEXNAEMAR TN EREEYSE—NEALLA KGN A REREBEZ BRERET),
H(FEH GHAKEI2010 FE 4 W, B k. (FRAFRMEALFEEL THATERAZFEPF—IU B A
FHANGIEEMEZATERHEANA)Y), B(FE XL E)2015 F5 28,

® BZNEFE. (FEMEZARENAT FHE), ROPREEITR)2023 £8 1 W, 2864 F7E. (F
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@ H—FEREREEXEHAE,(KE 2006 FAFEYE 172 55 3 HHE CKREHAEXH2Z80, BT A
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I FEREY , B BUEHF 582024 4565 2 1,
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