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the court by petition for an order under this Part on the ground—(a) that the company’ s affairs are being or have been
conducted in a manner that is unfairly prejudicial to the interests of members generally or of some part of its members (in-
cluding at least himself) , or (b) that an actual or proposed act or omission of the company (including an act or omission
on its behalf) is or would be so prejudicial. (2) The provisions of this Part apply to a person who is not a member of a
company but to whom shares in the company have been transferred or transmitted by operation of law as they apply to a
member of a company. (3) In this section, and so far as applicable for the purposes of this section in the other provisions
of this Part, “company” means—(a) a company within the meaning of this Act, or(b) a company that is not such a
company but is a statutory water company within the meaning of the Statutory Water Companies Act 1991 (¢.58).”

(22) See Janet Dine & Marios Koutsias, Company Law, Palgrave Macmillan, 2009, p. 6.

(23) ZWEHEFE  (BEEAFEZ ) A A 2014 4ERR, 55 319 BT,

- 152 -



AR E R A E R EE LSS P E LK

W47, SCHEAN AT RESS B , BUH AR A G (BRI S, 2 BB AR M AU
AR RSSO S AR IR AR A F R Y TR, REHCR L%
ZYRHRAE /N LR P28 W A BB AR SRS Y, e R AL B TR 2 (R AR BB A A
ZON, A SR AR A BB FAE BN i ROk e AR S g o ORI
PGSR, A AR R R )2, AR 1R F AL B 73 Be s sRA R TR AL
TN WA B RAGE BEA P BIAT N o 35 BEAE BTG S, UL 2 SR A
T, DL B AT i 415 5

(=) RoF IR EAT A W RTAR 2

1. ERIFA N R HE

ARIEAAL BIGAORT R, 25 B AR o B A | I AR P IS5 % B 2 18] AR AU S 55 PR H 247
H BRI E AT IR, I S 0 e Tk A s H , X 20 Se A vk A TR 2
JE o B T EEAR , IR 6] (8 2 AL & A A5 R SRS R A BeAR DAL, oI JE U H SCAS
(IR AR B SEZE R, ASAE 23 W BESE AT a8 4T H S 20 R SRR 4 il LAAFAE . Sk
LY R AL R BL AT ECE DL Z 0, 2 I BORB ST R BB 21 24 = 1 ST
AT EE L N A R ARG 1R] A5 AT A 0 T SN BT LA A Tl s i BB SE Y AR
RO A SRR A AT PR 2R o ARG TRIE S AR I B, AT AT BB AR B L1422 HE R
HAT YR, KT T BRI BT AT 770 B, FRTAACZHE 257 AR s i, A
HAHJG R Z Hhhe , B4 FA i Z ke

2. BRAERF

HRIE(2006 4522 7JK ) 55 994 — 995 Z% , AN H VRIA I IE A% U 45 - A Rl — 44
0 2 2 BR o W ey © 8 1) FLAe b ol R 9 R S S I e A (H A AN I AR N 5 [ 595 K B
Pl 8 S P EURR VO R T IRA IR IR B, AP0 3 R 20 i i AR Y
B, ARG B DORGHSH a Z 0H IR VRIA R T 2w B AR 45, BT LAY
A R — 2 S S 2 AR PR EVRIR A A F R D Bh R RALE
P 26)

(2006 4F2x 7]k ) 26 996 ZRMKTIEBE) IZ 1 B EREEAL R B A AU T BEAY JSUU Ak
AT AN & B 2 T LAS Rt LAGRIE 2 F, o, BB I 3K 3 4> (buy-out order)
VR —Rh w45 T BREDT , 2 TSR A E 2B, W S N T 6 e 28 ) a3 L LASH
IR , A% DU AN TR R BE AR SR SR AP I 00 ELATIRE o B 17 LA 2K 4, i Bgade m] LA
AR A 25 T I IR BT - — R R A8 RIR SR B 855, ik Be T LAY 324 X 26 S AT
i R S WAHESFE AR HE S LIE . TIEEORA RO SRS RO AR AT
L, B TE AN ETRFRAE N IIAT R . WITE Re a company 27— S g B (124 W]
T AR BRI LT A AT B o A e il w] L EESR 28wl R LI A, 5] 152 7]

(24) Robert R. Pennington, Company Law, Butterworths, 1973, Chapter 29, pp. 15 —46.

(25)  Apex Global Management Ltd v Fi Call Ltd and others (2013) EWHC 1652 (Ch), 2013, All ER (D), p. 194.
(26) S W EMHFE (TEE A RNEEE ) LA R 2014 45T, 55 326 1L,

(27)  Re a Company (No 005009 of 1987) (1989) BCLC 13.

- 153 -



CFRskoREirit) 2019 4% 3 B

0 HF AT RIS . IR A LA B R 4K, LA R4 SO R A
PR RFVRL . MREERSIERI T, AT A LRI T 5.

3. A AEREIRIASIRAEIRA AIEBEZIFNXE

FEE [ 25 D BUBA R T8 R 488 PRI SUAFF A 3R A NVFIASAFI 1535k
(1 TR O IREVFA TN PR E VRIS . 8 B IEE T, Al 2 2 0 2w A1l
i HHE I E R T AR R 4 B4 3 (AR RS 5 100 T 0 m] RE L T 628w ) 4 1Y
P 280 BRI, RSP E VR R PT LA EL B B AR AR I 57 994 Z& 4R, T IFE SR 2
J L BEAUA 12 2 BB AR IR IR AE VRIS o A, B X Pl o BE 75 25005 1 AN -4
VR B T B VR AR RV OB, VR VA RE BE R BLAS K38 | BT AR 374235 (4 B T
FIFR AR

HRAE (1986 A=k ) 55 122 25 (1. g) THLAE , 1 B A AU H 36 1A 1 5 1 SCR A i
FERRICS R4S B T R IR MR R —J0UAR ™ D7 B R it , ke = ki s A A I 95
AR B 15 it 2 B AR FoR RO, ELI e 0 2007 A 2 06 38 Pl Wl 15 3 A A Wl 1 1
BT A AT DR A -5 15 SRR R IE A 220 DLt — R &/ ig” B0 A
Bk BT V-5 1E A mIEE R, E 2 A R B R B i 2 VARl E R i
STRIFERE 2 FMER) JBEAR TSR X 28 B A5 AT LB DABEAR 18] B A B A5 ARt i /N R AL
NA T AR HEBRAE 4B A Bl b B 5 B O EL , AN 451 s el ok “ 34
p S/ My TR |90 R/ i i B= /774

()% ExZ% B

NS [ A4S ST 3 1 BE 1) i K, HAE - SO S B iy B AR T vk o
HARENE GEDIEFETREYE , BRI T RIEANAYA GG PRI ARt

B AT BROR R AR, (2006 £E20 FIVE) £ 994 S 2 M R R 1 I
BN IIRE , $RAE T SN TE 2 IR AR, RIE 2 B A 245 A AR 1T LAAG 31 B A 5K
(RO o

HR A TR E WAL BOR Z R B0E 115 55, iR 15 32 BN A TR H I R AR
AT AT 55 W AR PR AN A0 2

IJE R K TR B R Z S0, W T35 B 7840 19 B R AL, o mT AR 1k 04K
AR MEVR CEREIRIA Z kA B

FAB 3 X6 AN S0 B A T K TR Xk T A 8 S 3 SR o 1 2 R B T
SUGRST T A2 SP-458 8 il B A S e b 78 43 R 4 FL A (B R o g, 38 2o B M 1 A e, 4

(28) Re Saul D. Harrison & Sons Plc. (1995) BCLC 14.
(29) John Lowry & Alan Dignam, Company Law, Oxford University Press, 2010, p.204.
(30) See Paul L. Davies & Sarah Worthington, Gower and Davies’ Principles of Modern Company Law, Sweet & Maxwell,

2012, p.705.

(31) See Paul L. Davies & Sarah Worthington, Gower and Davies’ Principles of Modern Company Law, Sweet & Maxwell,
2012, p.705.

(32) John Hynes Farrar, Nigel E. Furey, Brenda M. Hannigan & Philip Wylie, Farrar’s Company Law, Butterworths, 1988,
p. 474.

. 154 -



AR E R A E R EE LSS P E LK

FEIA BN AR AT, A1 G2 58 Ao Pt AR 38R, DA BT b AN 2 1450 35 A 5
T FH LA S5 BB AR AR O 47 2 W) 36 R 45 A 1) ] 2 Je A A )

= BRI R i S

i 78 1 K A0 2 P 24 R R A T 4 , 0 1% 58
o TR PP 2 ] B LR 5555, BT W 0 2 75 PR R P T4 48 1 A 28
Wikte.

(—) b B X A R K00 5 AP R AR B AT A

T AT B 1) R ST O 4 ) B P 28 7 R 3SR U 50— HERRAT B2
1) 1R A B 2 T 2 5 0 9 28 7 R A T AR 7 0, (8 T Al S e 3|
IR FE A1 M5, A A B8 5 B PR JE2 T 047 i B3 R FE AR 7 0
FORE G, T4 =2 s — SR A SR AR (R RIS A B S T B 1 25, 24 )
VEATAUSEHOR (TS BT 3 — e A O AR RT3 T J 3 2 B IURLR ) I 2
SRR BN T e 5 =K 011 5 B R A 47 4 , e BT R 05 0
R AR FEAMHE SR TRG . T — WP, A 0 Rt P2 T S A TR AR R i
A, DS T [ 2 e O IR TR R T 2, T T TR SNy T B AT b
P LA S5 SR U PR, i AT 2 TR, AR T~ PRI PR b, 7 7
SHp I S L2 RIS, MK I L 3812 0 R T S5 8 16K 43 i
S HE T B AT, RV T R AR S R 1 A HE R B 5 A R T 1R
o M5 RNt ] P HE T 20 0 2 YRR R 5 45 b 5 L i 5 94
R A 7 2 25 TR 5 R O T B B AR B AT 0 8/ VA S B B
IR AAAET TR 0 AR 05 AR T AR 28 ) ) 405 20 A M BB 4 w4
FERU PR P 5 B33 A e 8 PO AR P35 5 2 1 IR AR PR P A B, 24 24 ) i i
AR WA 1 , MR AR I 5T AR X AR B AR 11 2 B4 932 1 ) 25, it
Ib i IRAR RS AR IR AR A RIRF A A B A 45 b 46T i AR s L
I K A PR 5 T AT A

L7 L B AT A6 R A 1 5 Al —— 6 S0 0 2 e R A A 3 ™ —— 4
BT 20 SRR 2 T L A AR AHE I 135 XS5 I (3 3 AT
VR, MR I AR P B U 1S, A KPR PRI | AT [ 25 71 9 7
S BRI E , WEAT LR SR T T ARG BRI A A& P, ST B TR
OB AR AT 1 T A FLER A T 4 5 B MRV T 0 AT FE i, 0 B0 — 4 1 53
P b, X TR 5 AR 4 A MU (R BT 1) , SR 24 71 MUAE O AR

(33) O’ Neill v Phillips (1999) 1 WLR 1092.

(34)  feis NRIEBE 2011 AR T RI%% AR IER (o R RIEARRE (D) AESR B 0UAR ) 46 24 4% 3R K T 280K A
JEREDBURAR” BOBES (B Hh B KA Rl R AR () ) shIF AR UE

(35) S  CRTEMFIA Rl 30 il RO SHIERTRY) , CEE2ARIEFE) 2017 AR5 4 39,56 132 T,

- 155 -



CFRskoREirit) 2019 4% 3 B

TR RT, TCTE N B AR ], A R R o LA EAR 1) 1 X4 2 D SR AL AR 46 11, 15
PERA P UF; A mI RS NS BT B T, ARG A PO R Z R A . M
FETF RN AR R AT A 0 4 8058 SR B A 6 AR 2 AN e 1k S st Tl 2 A, 40
FE S WUBAR U SR A R AR B0 S5k B mT DU RS T IR SR , a4
5 1 2 R 1) TG 5 1) LA 5 T, [ o o 0 5 M A SF e, oA g 4350 91 24 k2 o s P A 1) JE R
FEHi AT R, SR HAT FAR I X Ak SRl Bk ik AT st 5 £, 0T DA SRR M A B )
HUE T8, B2 W T RAE ISR AR S B4 TR, 3l 5 04 I 2 s R
WRT L8 22— A 4 a1, R R B AR A 2 R B R v TG OB i A T8 01 AR
AT A | AT XS ) 4 A2 400 35 O REAR 28 77 38 24 o

FEf i NIIEBESS 10 545 5 200 22 @ ZE R BR B A R 5 2 70 v | (30 ) 31
TRRHE A B wAE = A AR, (Rt (A 1) =i 25 3 25 B 6L, w8 W9 40 2 = 4L s 2
AR T 22 5 — (AR ) S 2R BRI S5 1) 3 S e, — H U i B A 55 1 e
A ST (TETEHR ) SO R DSl s s ik B AN aE A A Rk )5 20 & R T4%
1EJBAR I PRI A , T3S PRI ) 86 22 2558 530k TR BUSU T M HLE , WU TRl
FRIPICHNE , 2 F P isU i 5 SR 4 IV VA A 28 RINAA IS I, 125 B JO AT 100, Jt 73 LIk
K ZE R BCIPAA R SR T 87 B A NG f ) A B, AR S R AR A T R 1
FiAE LT

H AR 22 14— B L 42 5% Sl S a0 1 2 92 S M AR R T AR AR A8 M Rk . 1
R GRJRC M A SRR A, AR ) 26 20 45 T FE AR AR BURI S IR AR el i AN B S [,
A, BSR IR R S N D RS () - R AR ASUR S e — s R 8 mT DS B 1 e i )
Hh B S AR IR AR — 1) I, T B IR AR P i) 45 A W1 ) 565 20 4590 5 A
A AT R 3G Y R A R B BE  ROR R ME S X R G E AR R
Tl RT3 PR ok N

(=) BUAT N 8] 5= 40 % 7R B4R 04 B

AT AR SCAR AR AR B AR i) — 1), 1 B A A 19 S5 1 Rk 28 X oy
B HLEAEZ AN 5530, R CA Rl ) 5 20 S50 3 BB T RES 78 Y — Mt 2k, e ik — At
IR %o AR o 5limie .

1. BRIRAF B B 5%

gt , 2 w1A BRI AR 20 43 3k 2 40 23 B 28 0 S T [ A w2l 4y b i
G AFZERY (5 H ik 60% A b 380 8 48 I A e il (9 RO 4% sk o HIOR 2 E 240, R 30
PR ELAE 5C TSI R, 1 I L E IS T TE AN S5 AR s i) |, A A 45 i

(36) 2 WLk NRIEBER T AR AT S =g IR IRy AN (#£(2012])227 5),

(37) WA RZEFIRHHA, S WG E b QBRI AR T RA—HEF " T g B2 B 3 (B A BRA W] 59 5
BARDEAMGZRE" ) CBUIEA)2015 445 2 1,55 67 - 81 G5 K« CBRMRA FRA 7 o i AR T[]t
N BB 200 10 SIPHT) , (ALREEITIR) 2014 AR5 1 48,55 74 - 105 T,

(38)  ZIBUNE B2 COCTRMC AN RIEFNE 2 7)) 47 T AU RUE (19) ) R 3 50E D (AR A%
(BEFH) »2017 4255 28 1,55 39 Ti,

545

- 156 -



AR E R A E R EE LSS P E LK

B AR R SUAS Z P sl B A5 P ] () JUB 2R s TR T

S By IR SRAL . (22 FIE) 55 74 2 MUE A7 IR ) 5 BUBCAR B 403 81 375 >R A
FAEAE=FPEIE ,  (—) A RS A AN 0 AR 73 B MR 1023 "l TUAF 1 8L A, O H
PEEAERLE AT 25 PR 5 (=) ARG IF 0 ar ek 2= (=) A F &
LRE R L 9T BIR J s 3 B R L Y ELA AR R ol o B, BB & & B o AR U el e A
A RIAFEEIT o MESS— i -5 AR T A 5, (ELAC BT Jo R — B2 Hy T4 2 i ML e
TSR o

S FREM RO R AL, — Bl Ty, (A w1k 55 182 ZAULE 2 wlE R O w14 ik K
oy, R A S ORI R T i R AN, (EL R AT 1 W3 A B 1) SR, (8 Ik i R
() DER— 2R R DU R B ARty BT ILATS D 28 wIMBRR) | i WA ] 5 gk e O BBEAR s ol 4
MELLAE , foe il N RIEBESR 8 S48 T2 BIMIAN I ), P w] 284 BIUR A5 K 2 ™ HL IR
HE, NN R HBHU s TR HATER S 08T, 28w B AL T RURPIRAS , (AR 2 BIL
KR, NERAE B T AT, © 2R AE SRR, Al LIGAE WSl s 8 BUR A I
ME ™ R] DL F2 i R S AR R E S, [ HZ A AN SRR R RIS AL R 7 BE 375 SR A
SEA i 2 B F AR A FIURIR T o 2 Wi AR RBR e i 45 T Rl A O ROt . Il
AUET WA R R BE X, A 5] 6 BB E6 JCAN T AR TE , e D ilRe” T A i
JR?, TR R R B T SR AT W8 O 2w R O S A R BR A
Gb, T B L IE 2 PR O RS b M S E R ) B AR R R L 2 RELR
FEIN w5 e e P2 0 2 oy, SR TR T A Xt HEBRAE S, e 2 (A I A Hs Al g e
PrikZ — IR 1 TBE, H S HAR PBUS T — MRS MEMARAS LI BR IR
Z (] 4 B L 40)

2. —RRMERF AN A AFIEN S 20 RHBRESER

CRAFIE) 55 20 ZERUENASE T 28 IR BORIME 0], (HR 3 T2 75 B 1 B AR A
LI B 55, & S O L ) B R E B o RDEAE T, 56 20 2% 3d T
W PEF R PERIHLE A5 F AN 258 H AR, U 23 ] i v ok — Bl 1k i W e 22 408 ¥
W FEMMELAIE L 2022 PR R B i T A B 23 i il JBE DR AR T, T el B 9 19
BURAME” 20 et 76 bk iy NRIEREES 10 S5 50 SR, iR 1A 20
FRZIE T, WA BEI 16 SR ER 20 26K W2 705 47 15 7R s o], A1 BRIV H W 22 i 25 B e
HPUE P A B 3 JER R 1 114 R ol DR SR 2 BUBA R D BUBR I HES o YR BE i W i 25
AEVE AN RIS YRR B B & B L m ORI 23 il 07 U582 Sc i, nPR&
WEATF ALK S R, P38 2R 22 A5 0H 208w BB 5 WA E A7 A TR, DUy 25 i 4

(39)  Z WA  CRIEAR A W 35 B SHIERT YD , CRESABFSE) 2017 4845 4 07, 56 133 T,

(403 Z WAL - CA BRTL L W BUR IR S A0l i A kI ) , (BUEI812)2010 4255 5 30, 55 140 UL,

(41)  HEUS WAREL O BARWE L5 %), CPEEH)2007 455 4 0,55 9 TR (A RlER) &
HEH AR 2014 AR5 3 AR, 45 398 TL. F5E LS WK S0 (B AL 7 P I AR A S0 55« SRS R ) , (o
IRAED2012 455 2 1,55 273 T B NAGE (A RNERYBURAL s S ) A Uk 2007 4R, 55 198 T,

(42)  ZWURZEZ O BARIR 55 BORHE ) , (o [ ) 2007 AR5 4 401,55 9 Tt

- 157 -



CFRskoREirit) 2019 4% 3 B

T B IR AR I AR D o PRI, A2 R ) B 3 v, 2 20 2% e fie 2 30 JI AR s il R
Ak S50 b MRAT L SC U B3 i (ELARR R D7 3k, LS ] s o SR P 194 — B P e 5
FU o

( =) *FIUAT B L0 BB

S EREAA L , B BUA TR T AR H il ARt 22 A = — R AN AN [ 9 A 2P 45
i BE A RS T E AR IR IS AT A AN B O BT 5 e i/ o P g R
F KT BB A RS IR R AN =52 KA 2R A 4049 TR R A R 28 9 XU R, &
B B EVLRE S A R AR AR/ . A 0 B S [ A AP i 2 K
Qb BEG AR EJBAR I ARS8 A0 B A 0, S AL ST X T 1 52 5 PR IR A 4 12
F IR, LA 5 e FE IBEAR s ) R il B AR

(A ) 5 20 28 22— bk A5 s g o

(=) AR 5N E 2 5] o 8d o K A%

e[ A FHE R P E I YR T AR RR TE L, 7628 Rl ROl R Bk
BEIIE T, 22 RHE T 52 H ARARRAFAL, XFOHIE  RARK T 750 R ARse il T Ak
BOE WA BREEAF ST , RO IR S BB H 2 AR, 28 BHIGE OB 2CRIG BES F
ASARL, Bt ATGIE F 8104 2R WURE M AR AT LA 3 A AN NP RIS 25 1R 0 il
3K 7] B2 14 58 A P T LR Pt g — 152 45 R AR i 3 SR B O

F 2 R R T AN AR R SO CA R ) 55 20 460 MR M5 [ i A
DA i B 2 B 5 | AR T il S b ] 2 2 2 o BT [ 5 A R, 2
— IR Hs ) ) 2 =2 i S AN RS 2T AN R A S, 5 IS AE T 2 IR S T BEASF-45
JEUU BN 2 40 35 2 SR SOIRAL B8 T, 3 [ i e 3 L 1 AU 32 7™ A PR A
P RIVRR RN 250 U ik =, (EAAA 28 m A ME LA S 28 B ROAR s il A Dy, — et
VPP PRI R 25 0 B T R A R BRI M . A AN, HE AN RS 3% Rk = i
e[ 2250, Sy S R D BB B A R 1) e T 4 P S e

Je 2R s i A D 5 A R 20 B e — LR i 2 R IR R R A o it —
U, UK AT RA N ZEHERIER IR RO A LA & BT — R AL £ PR PR Dr
PR FRE R FEA SRR He il i) KSR W 0 35 1 5 i 7 Y8 A0 25 Rt , i e By Lk
ZRIBAMAAU T Z KA Ja 4 BB T D BUBAR S PP ERUR] B 52 42 35 e ) Bse ) it
SET TR AR s AR 2R T SCA BT X P e S A RA N2 1S 205 R i — ik
PR Z D

KT RIE Sl 1 250 2 A2 HE T DUA ROt BB B AT o 2 KR I — A Rk ATA

(43) S WEAFFE (LEAFEEXL) A Ik 2014 4F/, 56 2 7T,
(44) 2 WD : (AR 0 AR S R A3 L R VA A 6 T IR 7T ) , U318 45) 2006 4F58 5 31,55 70 - 73 T,
(45) B WZEREHE (ATFIEF) , hE AR KL 2014 421, 55 326 11,

- 158 -



AR E R A E R EE LSS P E LK

BB SR Ak R B ) SRR R 40 TR [ 10 ) 9k 20 B 0 S R S T R HE R DAk
S ANTEAEF T v B0 e A B 325 5 26 T3 FH (i A R 0 2 1 3 ) 5 T Tl A A
S (L) ) (SR DRGSR /ST S5 AR, “ A BRBTAT 2 A AR IR 7= A J K AR IS VR 1Y
N B B o BT I 24 T A L 51 5 24 T SR 2 18] B s AT B, 24 T TRk
R DS FOS ORI, W B A ORI 0 , N R IR Be T o VE ™, < 42 AU [ 3
F 2 R B I AR O PR 0, B8 AR 9 25 s R AR, MR R IR R =2 TR K i, LR
S AT R AL Y, NSRBI T S8 (ER, T T IRAR IS S E W
WARAETER 7 S AR (S5 5 R b S A5 B T B e

(D) FERFH— L HA L (D8 E)FH 20 &

(ST B 20 S5 A8 R 1 J2 100 0 5 25 11 IR AR ASURE R RO, 136 2 3 AR A 8 ]
HoAb AR I E LT AT . WA FIEITEIRRE , (AR 4 20 S0 H& TR MR I
RIS I — e A6 22 B FURS , BES BX — 5, TR AT &S e ] I sk i e . X —
PORPEIARBUAE 55 — B F AR S SO 55 U I 2R B0 T A 6 S At I AR AN 43 A T A
R Ay T 5 T AT 1) T B RO A PR A T S A7, (ELR ) B 28y b BT DR RO O B A1 5
B R SHUE B E I B VR, 5 RO R I , 19 0, A5 0% FE AR AR O S 4R
iR Sl B (3 TS TR 2 )RR T 4 R A AN R B A ik PR TR O R i 2 2
T, b FE R0 A A S A R R 6, A 20 TR B 58 P AT AL R UL
AT

1. 3L fRFE

AR 20 40038 P T 5, S — 3O — > A R AR I 4 <ok A AT EOA A2
FEERE AR T J B AAUR] , AU AR BRI 8 2 2 W) s A B AR i Al 257 o A2
ST 3K — B A TG I 25T A A i P A 2 PR A B 1 SR, AR 1 A 42
JECANTIRR” 30 SR A TR O (BN S B 14 £ B B 3 B 2 BB AR U A7
SRR G B N W A B AR B A 2 T BT B 2, MRUT AR I T i A
PR AR SRy 2 i) G B3 R P ARASL, T A H b P A P H Ll A3 A 2 B I A I
BRI RRRIRE . o EE 3 (2006 4F/8 R ) 55 994 AR FHILE —— AR F 45 IEAE B T 22 L)
A7 AT AN IE 2 A8 5 A AR el 40 B B3 ( /A ffh 5 ) RO A 25, 50 A )
(ATAR] SE PR L AR BANE A SOR 2348 X AR 37, al 0 3 138 T 4 4R
SRR W ARR], A TEAS B 7 2R F A AR AT . REAERERAR
PGS AT UK B HARAR i A A vl 3 S PRy il SR (025 34T B A R Y
PR B A SR AR S A S PR A G E R R E D BUR AR AR 1
ERATEREA FIRT2HURAR . 7R X, B WA RA RIS, (A F1E) 45 20 44

(46) Robert B. Thompson, Corporate Dissolution and Shareholders’ Reasonable Expectations, Washington University Law
Quartly, Vol.66, Issue 2, 1988, p. 199.

(47) Robert B. Thompson, Corporate Dissolution and Shareholders’ Reasonable Expectations, Washington University Law
Quartly, Vol. 66, Issue 2, 1988, p. 193.

- 159 -



CFRskoREirit) 2019 4% 3 B

SRR g R AN R R 2

LA 20 A5 RSB, 20 T OE ——" 2 RBR M A B AR B 45 8 ) sl A e
ARIE ADUR 0, B 2GR A I B AT, o RIVBR T 40 T s B Z R AR 45 1 2, FE 58 T
BT T 5 5 A HARR TR, HE A IR T R R AU s A9 2 W BRI, ] 33 FH R O
BEZ VR LA T 1E 2 | I SR 2 ik fo 8 1) P Al A M T 55 20 2% A PRAP B AR AR 2 F)
— B AR B T A

2. ThEEY K “ PEMA A FIRERF"

(1) %5 20 262 T R SR Z VR 1 ]

R RS FE] AN 245 T R DRI, 2o 22 BB AR A AN 22 P 0 5 (4 07 AT (2 AL
TR R A 32 R AL, T BUBAR S TR 5 5 1) JR (vl ) RUE i 2
R PR BUBE v AN AL BRI T2 DA, i iy A T3 Bg 2016 4 S A 18 2 w135 mlk A
BECDU) LRI DA ) 55 6 R RLRE - “ BUR 2 8B AR K HHF QUL Ar e FIIEIEZ —
8, 0 24T E TERI e (— ) BOAR T PSR 3 PRt 35 2 vl e B AR Y A i -7 AR
X — 2R SOR P AT, B ULAE R R 2 T b (22 RIIED 2020 28 Y BOBF AL R0 R R
P 3K A2 B — /N BT H S P B 5 1 5 200 A LS s A 1 2R 20 4R 10 STk
EORARE PSPPI W3k, I AT B . FEXX T )5 , 2 2 RUBR M AR AR D St 1o ok
BORAZE A R HAB B AR 5 B M43 kit 22, 1 43 i DR OB RS LABE R 35 B L ] 4R
B HAQBASH A e IA AR R 8 H b JI AR 0] o I 37 SR S S P ol < HL At e 2R R s
R GRS 2R B ST IR A o 3 6 2 Z9 1Rk B , 20 T S o 00 ) ok L R )
VA 111) i e R 1P e é A e S 2 DRSNS /111 PN i s 7R/ R i R T e = ] )
WRfLAE SO, AN TE B i 12 5 [ A W11 26 20 4575 % LB B8y, B A 8 HLmT ¢
AR ZORT -5 AR A RRA

TR — Bl T BB R M TR E B HAR T IR 22 1

FEAFEHEBEEREEA RN F G NE Z 1995 FR 269 TR Lk
AR G I 69 B 8] 2004 FREE A Ak A R g E] 15% IR,
— MR R BN G BA 85% EAL, F 2005 - JRAK & R F N E) KB A L 2005
FERG ANV RRDT RPN A G R G I HR AT I TR, kT
P BK N B @ g A E) 3R 1900 L, Gl B A A R T H e A g
EF 1000 74, REEAFRMNZENL,AA LR ENAZENT, LH A
Hy RBEAE] 2006 F A5G 8] ARIEM R A 2100 T T A 3G B 69 4 TR TR
TRFATH, EMFAAREE A 5000 7 4, L 8L NG R 368 7L, &
73.7% WA ; 5 = A F 1000 7 T, & 20% A R&EF HE K315 L, b
6.3% BRAX, F AR, LG RN T2, L RABATH S F 3+ 5 714

(48) Z AR  CREBUNA FIERY , H RS Rk 2015 4R, 55 121 - 124 5T,
- 160 -



AR E R A E R EE LSS P E LK

A DU T SATHE HHF 7| 3E KBRS AE A Rk, R B &R, B E THE
VR GBEBAZE FHIE RGN E, SR, RGN B IR AET RIEH
R, EARFete p L R ROk FRGIE, BB RG] TS E 2N
S-F Al AR S ARMOE BRI, B R A 5] 6938 R AR A AL
FHEZANFARERHENFARKKX R, —FERTEAY, FFAANRALY
R E AR RARIEC TR S8R R WA R R W e 33 T ket
T AR B L B 8] 94 R AR AT, 5 FR R K AR T A 8] 4 R ARG N 8] IR
AT, BEEKT VBB ATHFRGNEL,ZET VP RBRAGH A,
BRIV IR RO E  BARBE(NE) ) H 20 5 2 HIE ML A NG 2%
RRARAH BT % BIEARA T BIEAR G13LLS, B% xE VB AP 69 41
KARAL e AE TT AL A BOA A 8] B IEAZ R4 09 A48 B AR AR B K 5 8
) JE W B P JE 4 B AT At IR AE ARG AT A, B ARG R A B R 40

ARZARIGEC TR 55 20 25T VERIFR DR , (ML T F H SO SRR AR 2] T8 .
HF 2 ARG PR SO0 I B BRI i RO Ee (9 R EL AR R, 18 W R 75 44
LA FITE ) 5 20 4555 2 kUG 22 BB AR P B 5 0 /0 B0 AR Ay et < i
AR R, 8 BRE IR IR 2R R 25 T 0 PR : (1) i %2
BPE T IRER G (M FEIT eGSR B wR QNERT I EEAT A8, B
96, FI IZ I G E I A 25, PR S IR P A 155360385, 30 JG, {H 2 Rl 4%
HRGIE IS 5 = 1 2wl TR A HEA T3 9% i R T R TR I B ], B85 T R AR
2 50500 K, U Y P e R P 5 SN P RE A B B, (H3 98 R BE X4 9% 7= i A 7 0
B HTHRIPEAL , Bl RS 20 BT AG BT A B0 B A ) B R AR
GRS

PR — BT 2807 M AR B0 w1 e s e i 22 6

H1 R B SR 1) A PR B) A ALES I AR A R T 2 2] 9 P AR S AR
B FAR KRS AL T T AT AT ST A IR AR A AR B U AL
AT S T, )6 BALEE R 3T 2, 8] HALRE i B0k, B B ALRS 3R AT R
ERAINEG WK, —FERIAA: HRFTENFRPETRAS
SRR R AL AT A HLE, RiE RN 8] ke B AL FAR A T AR AW 4R

(49) W LIEHEE P HNR BB (2008) i R = (R) 56 238 5 R IRMES IR 1 T CON R Be 2 41l ik )
2009 4E55 4 45, N R kB AL 2010 4ERR, 56 375 -383 T,

(50)  ZEMUny, S WA 29N LIFIEEEFIR Katzowitz v Sidler (1969)24 N. Y. 2d 512, ZHAPIASy , — A4 24 w) 157
FATW A% T A 003 K T (LAY, AR 4 A58 B T 8 A A 2 i HE 7 S DU 2R A B L e 40 1 T Bt T B
AL A AN E AN LA FR I T3 B AR . 2 AR F O (SR A R P IA R IE VT ) , AN S
K2 H R 2006 4FERR, 55 306 1T,

(51) SWEZEZ CPEAED) , S5 1R 2015 4ERR, 55 279 1L,

(52) SR NRIEBEAHR)2012 4555 10 H,

- 161 -



CFRskoREirit) 2019 4% 3 B

HF RETAGNGERFE, BAERAK, Riin, TR P TR IF AN
JEE A AL AR AT 69 4T A G R MR S IRA, S, & B 8] %2
ATRA I L RERAR T Y e RN, mARE( LR AR TF M) Peo(LEE
Bl) 5 L FHZ G AT R A A, & 5] RECHAALA 2000 7T, i L,
BN B AR AAALRE VLS T AT R, LA 2R T ARG T RULER .
B b, i e F) B 2 B 8] IR A A e U R AR R, BB A,

B T B 1 2 IR 2 RSSO AR IR AN T A i) 26 22 2 MUE B i i i 2, T
Je B M AT BETIU B oK B BRI, T e AT A FIIE) 5 20 2R 195 1o
ANHER B, T [ v e I 20 ARIHAREL T S8 pE T8 3 mIE R, AR 25 1R BERGHE A 1
JEOU 2 R 1 A PRI A X — B o A RSO A R, AN 2R IR BT IR
F il i — T B E A5 . IR @ B BRI AT, 35 B B e VR AE & BEER JEE
I HIE F 2 20 2R AR IUE , A8 & 5 R E 257 kb2 S G Brl ik R s i Bosr
B, SE B BB TR AP L

B T RTERL 2 38 FI AN, WA BE U, U PR e A Aok SO LTy A e, AT s AL il
A RESE— ™ S A B A - R 5, DA DA TR v S RE AR B R T 2 o A IS, e ]
B 152 s Sl AR A B A 1

(2) 55 20 Zk 2 T amifi] o3 i oM Z YR 1

JBA) 73 e AR AR BB o ol 4 Y B A T3 s — LR BRI A R Y SEA T 2 —
A 73 A B0 B BITENE , J2 75 73 BC A (i o e O] LB BBEAR] S e ) 450 552 1o
P H 2y RS 2278 PR DR SEHUOCHE R I e 2) (O Wl ) 86 37 ZHLRE i o LA of
2 wIRIAE S BT 587 I8 T AR 2RO 3 1 2 H I 2R T 2 DA TR E AN o BEJREA), S
HH LRI AR AT o IR SRR RE A AT 557 M LUK A4 SE B FE AR A5 58 57
Yy ABAE BAS LR ZH R E, femy N RA B o U I — S8 T AR Rk 2 Y,
(CAFREFREMRECIY) )55 1S 28U * BRI BCABUR S 25028 AN BE A , 25 HoAt 1B
ARIE AR, HoA B A m] AR 3 1 e A 3 BE 2 Vo SE BB AE T RS A RIS
AR RS O Z2 OB M AU TR A, 24 m) BAIRMESE L. 1R W] AR
W, ZHUBAA AR 3 8, AR 2L R R OU T, Wik NGO A 5186 2 T oY
X —HLE I SR R AR M BRI 2L+ 7 IR BB AR 5 RIVA SEBR R, BE
5 A AR ASOR] ™ AT 3 028 RIAS 0 BE R ™ 14, 958 1) 22 BOBEAR , L A B 508 A I
AAREALICARIRE) S 20 20150 ) im 2, X —HUEY R 13 /(A Rl ) 26 20

(53) S UHEREE (A FIE ML S AR T4 & B ) JEAR) A Hh e 2009 4R, 55 139 BT,

(54) (N m) @B () M5 S ALY , BRI R (2017 429 H 26 H ) ,http://www. legaldaily. com. en/index/ con-
tent/2017 —09/06/ content_7307941. htm? node =20908 , 5 i 1/5 ] B[] [ 2018 —03 —13 ]

(55)  Jndne iy A BT e B e g 2 1 e e N ROV B 2 W)k ) 96 A R (I ) B 538 ) ol 2% 40 3R 1A Ak 332, B Hy vl LA
S EAR A TRUE E I o 2 WA A 40 - (e N RIE B Rl ml i ie (DY) B 538 D) NIRE
Wt Rt 2017 AR, 25 330 B

- 162 -



AR E R A E R EE LSS P E LK

AR W AR AR 55 BB B, 40 3 W B2 2 U R 258 ) 0 e e A Z ke 28K
JI AR T FH B AR ASCRARI R AN 23 BE R TR 1 BRI, 2 ) 32 R A AT, I 1 ol 0 522 95— Ji
PN AR 22 5T 3 BE M 1 ke D05t S 1 i e ML L SRR A, IR AR KA W) 7% ) 265 22
SRARE RIS ZVF , {E 2R R B ZR T T AR T 5 B0 70 BE A ) B0 b A 5% BB 2R
JEA e R UGS T =2V, FEIF R WO A i AT LR AR I A 2 A B SR 20 PiE
A 100 T RV IR ML 2 i, 56 il PR 2 B =2 R S A SR S 2 s o) ) — Fof B 9 A A
LA, X L R H AR FA AR R 2 1L (2 R ) 55 20 A5 BB L9 7k AR5 19—
ST

(3) % 20 X2 FRliEM BLZ VR AR RAZ i iE

B2 FAR e i D w3l 2 — BT SCE AR A BB TIE . i S0 [ R AN 2P 40
il BE 28, i 2 P ) =2 7 Wil 9 A S ol 9 AR B A ) O B, R S ) 9 e ORI B (3 AL )
AIEE R TN FIE ISR, TS BUBR A N I E YRGS R 2R AT, o i)
ROGFIE AHR NG S FBAS, 10 LI 22 BB AR X A BB AR AT WSS JBR U, X R 7 I
AT/ INRIAD N A B BAR TR AN 2 P 450 3 B0 2 B G i R AR O FE AN - 450
JEZTR U Bt A0UAT 4 B S BB G WSS TR g G 58 2 ), PRy A il B ] e 52
12 BIBAR DL BEAY MRS B BB O3 DRI 1 23 ), [ P SR 24 ) D2, vl i — 5
KU Z2 B AR AR SR AN BB A PR e A7y B2 RIATS A A7 S EL RS, Sl AR 1 ik
R PP T SO HE A SO SCK AR 8 7Rk )R iRy 1, 2 75 FT DU L A
TG AX— PP BN A R E

FIE MR R IR AR AE T, R A RGPS B 22 =] o 7 B A JBOAR s il
S ol TR T A 8 22 TRV, IRk e ASRE A Dl ifp A, -t 2085 5 B A 2 B it I s ARAS
DXAE T, TR BE I e A R 252 MpOUI I TR AR, AR B, > R AT AR Y, 2
BB AR A=A PR AR\ D RUBAR AT LIB 28w AE XS X0 1M 5 A A —E el
e, APPSR AT A TR B A% A 10 E , £ FIIE I U & R R e Z
ZRIBIRME G AT A SRR — RS D BUBAR I I A 18— 22 3 3t , HE ST e ik
IHE SEANREIA B — B, 3R B 1) RE AR AL T LA, K AR T i 1) g ik Ak ) =
IR RSBl AR AR ) e — i R B R R DA ) JEAh 2 S B R
JE A8 Ry BRI 5, T2 25 T A BUBARAT ] — AN B EAR L) X — e AL A A I 5, T
PIGBEGR ™ R AE— T B mig™ , b S 4k 2 & 50 m1k AR BOUR IR , 38 mT LB 1k A BOBOR
IREEZ HH TR, BIE A FREMGIAZ X T A "R B AT BAF S (HE AR
F R A IR s i) 2 e e, FLA R IR A N (L

(56)  ZULALTTAHE F2 55  dmeis N B i B 24 WL W R e ( DU) BRAR S35 ) , N B et ikl 2017 4RI, 5 331 3,

(573 Z kA3  CHIRTTE A RIBA S R RRITFE ) , i th Rk 2011 4R Al 55 161 3T,

(58) See Christopher Blair Capel, “Corporation Law-Meiselman v. Meiselman” ; “ Reasonable Expectations” Determine Mi-
nority Shareholders’ Rights, North Carolina Law Review, Vol.62, Issue 5, 1984, p.999.

(59)  ZILak2A3CE : CABRTTE A vBA L [ RERF T ) , i h Rk 2011 4R R, 45 161 1T,

(60)  Z DLEKFNL : CA FRTTAL 2 FRAR W58 A m R AR AR BE ) , CBiL1635) 2010 455 5 11,56 139 1T,

- 163 -



CFRskoREirit) 2019 4% 3 B

S, VRS S B o WSS T SRASUAE g JBEAR e 1 B RO el 2 — , i B A X 03 5 57
FBAS A [ W TR SRAZ X0l o iy e s, (28 W13 ) 55 74 2R B A PR ) Jise £ 151
Z =TT  MESE — B TE -5 R IR ARG , oA =7 2 2 5KoH IR T ) B 122810 DA e £ [l
W pt) g ph 2 — SOV RS S A W DA TR 2 w77 A B B AR MO SRR PR X 2
R 0 S e R B AR S5 IRy S 8T 7 A 14 S BUBEAR BB A7 WK 3 >R AR ( appraisal
right) 2R L2 HLE 2 AT AR TR 0T LD 2w AR AR, 5 & R e 2 Al 5
FIT 2 1 ) 9 AR A R A R D 4, 1ELS 5 AN A7 AR 5 — TR, ELAR PP BB AR T ] 2 W)
fE)m PR B WCR B B 2% o (AL ) 56 T4 ZRBRE & 1 24 Wl & I 43 S 2 H R 30
AR B T T SR A, A A 85 1 AN 53 I S A 3 i Je 2 sl A5 92 T 9 e £ [ A
SR, 2 50 22 T 0 A e — MR DAy S WO AR BSOS A 7 SR AR 83 St LB Jise £y PP A
SO SXRISL I AN 2 Z A AE T, K A b AS [] P R ol B8 L 7 [ — 2 sk 2 v, A A
PR H il R R 2 AR A T, 52 P J AR B A R B A Al s ELRE T (e Sk 9 44
PR A], K SRR e ARAC B IR DERE 565 74 2550 — T B 25 50 2 2 38 52 s A JBE AR 1Y
P SC ST SRASR BE , 7 JR WSk A 23 ) LA AR A DX 330 - HLA R - B3 e £ [l
WA T RA

e

R 2 R AN AT ] BE AR T FHASOR AN skl B R L B, LW
e Z ) B AL, DO AR R 45T AR A OB, L B S T, A
Sy B A B AR AT S SR AR , AL by G — AU 1 ot A% A B T i A7 R S 0 2
PERYIIG RO o X — i B2 20 50 3 e ak (6 N2 K RO AR I 25 9 58T AR [ KA X
AR TA LA, HACR RNy D AR i 2 0 i BOR A J , A JATT R
BIDBUBA ORI AL B B 2R, T2 Ay IR /] ) S B T 3 22 5 AR A I s i B R 1Y
SR BV B, R IR A L L PR S RIS 2 A AR IR E A R A N
CHEP AR A T kMR T ) A BB gE 3 AT 2 A A GE 1) HE A R
—

AR T il X — S 2 T E 5L A S A, A = DR R 2R
76, S8 N A NERIR I, R R AL T A PR | BRARTA] B O AR AR s i 9 2 S8 B
PEM o U FESLIRIZ 1A, (28 IR ) 51 20 ZRi S0 A BRZS WA DR3P B — RO AR
FEOr KA — LA R DE IR . BR T 2 Rk AR DU ) 55 15 2 HLRE 1Y 5 il 40 1ie

(61) SV CHF AT A2 B A
1,55 49 7T,

(62) Henry Campbell Black, Bryan A. Gamer & Becky R. McDaniel, Black’s Law Dictionary, West Group, 1999, p.97.

(63) ZUWBIEAR (A RHEEBUR I P D BUBAR IR ) , BCROHT M R 2 Rl S UESR I PET) , T HE 0 AL 2006 4R
R, 55 11 0T 2 WUAR 2B 260 (R BLE SR B KRB C A W ) B 00, SR R A R R B S Z L) 1Bk
2k 2006 4ERE, 5 66 T,

(64) S ULIARE CARNEWITE) , BRI ekt 2008 4Efit, 55 42 1T,

I KR EEBER S 240 8 S ITAT) , (AL TR ) 2014 4E5E 1

. 164 -



AR E R A E R EE LSS P E LK

A Z PR 5, ik ] LI el 5 Wt — 25 5| I BSOS S 35 SRAN | w325 gk L o BTG
SEHAMRDE , 2o i BTl B TR B AR 5K D A A S 2 OF 45
JE” BB ASESEA R G BT B, SR LB ROR st S Ak SR i) BB T RE
HRJa, TE RS R 1, 75 ZER IR B — R 1 B el R AR, 2k 0 2 ) 32 2 P £t e
PREL S BT TR AR 20K B AP RlEN A S A AR . B2, 51IABIBR K
53 E AT 1 AR R R A 8 S B BILR 5, X 7 5 3 3 [l B AR AR i AR 4 S e R 2%
Ht AT ERE .

(AU AR 28092017 F LA RFRA R EEEEFEAMARA AMMNEAZL
EWE R L LR PIAATL” (17SFB2037 ) 69 BF 50 R R . |

[ Abstract] Given the fact that shareholder oppression is nt gnly the biggest governance
problem in closely held companies, but also a phenomenal\z6vernance issue in a global context,
it is crucial for corporate law to provide an institutional aiangement to offer effective relief rules
for oppressed shareholders. The theory of unfaii prejudice in United Kingdomnhas already ren-
dered a package of relief programs-1§ oppressed shareholders, which has rhapy institutional ad-
vantages, including the strong capicity to cover applicable ohjecis, the diversity of relief meas-
ures and the effective and reliable relief as a whole. Besidésjit7is highly compatible with the
provision inArticle 20 of the Chinese Company Law ,\which stipulates that abuses of shareholde-
rs’ right are prohibited. The Chinese Compaiy Law needs to solve three problems at both the
legislative and the judicial levels irf\order to introduce the concept of shareholder oppression and
complete the related institufionad Building. Firstly, to give full play to the precautionary role of
corporate charter and shareholder agreements on shareholder oppression. Secondly, to make Ar-
ticle 20 of the Chinese-Company Law a general clause on the protection of shareholders, expand
the scope of behaviors regulated by it, add more relief measures, and provide a bottom-up solu-
tion to the problem of shareholder oppression. And thirdly, to empower the court to manage the
balance between judicial intervention and corporate autonomy, so as to provide appropriate relief

to every oppressed shareholder in each case.
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