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AL 5 BEPEARESE 2R

F—F WEAERNE

— AL EXH T
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(1] Peter Luxton(2001) ,The Law of Charities,Oxford University Press,para 19. 74.
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(1) ECTF(ARREIEY , ih R BUE K R A 2004 4517, 46 249 ~250 278 5T,
(2) XM (BRAEE) (B ) , AL 2011 4E4AR, 55 466 483 51,
(3) X&HE. (RAFE) (B RS IR 2011 4ERR, 58 468 ~469 1T,
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R T XA, T A RBIRT S, BUR &0 SR MR R, XA
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XU (2009 ) X AR 2 H 0 T SCRN 30 2 v 32 SCA R 20 S 4 R 0 2 T
flik Ay AR A AR AR A SCHR & X B R, KB E R EF U
2 ANBRIABI LR, AT RAFE S-SR 2w Wi AT 30 020 BRI T A3 5 #8555 i 7
KB R ER N EF B RR 2, BOR &0 £ Xk (fln, 2
A —UIH % BRRARZEAN, RERET AR KGRFEIERE AEELFR
iy A A7 A BR 2N B B4 BE ANV L, JBOAR R 0 U H R B0) | 1 LAt [ 5
ML EIS LT RE AR, X L8 [FH RS T W R TR A R AU
WAL B A EE M . A RREML A N EGZH b R 20 3 CEMELLA
(B8] Heagi ey L3

T EERERNEENR

IR R BR Z BB R 7, 2 A RGN AR [ (4 ) AU Rl 4y
AR IR, BEAR A B A AR AL B 20527 IR DU X — 28 0 AR R A B K, X
FREPFANFIF , B AR T S 2 HH RN, B AR R0 9 A B 52
PR, RN L AU R Ry Al AR DI RE L5 )

—H | 19 2R, B E AR B BRI N A R R E R IR, #EH UL
RNFMABEA, T32 PR T BR 22 W R, AR AT AR AR n] B 0558 2o 5 38
Pl 1) # 3 HOG T A AT 2 B AL AR /R o 1906 47, B b iRk BefE— 1> R 6l
HSRAN T BT 7 vk S X FRR 2 Z 18] B AU 400 0 58 2 B 1 X6 2 R 3578 19
B RN EHTERS RABKRSAREN AZR ST, 1909 4,28

(1) 1993 4F 11 A bt mfm = rh @226 4T JF i T (b b s 56 F #7443 i35 2857
(R T IR RE) , X RZ TR BEE AT SRS, MLE T A Al /) 508 7 1) b 2 AR
il

(2) BARAERZRLEWEFSUWHARMRAIC H2, BIAEFIHEERFRA FX A M8, %
ANER NS BAIIARRE . FI4n, #E3EE , managing director(# 5 # 3 ) W RESS AR AR MifE L EH,
officer( IR F) AT LUMRRA A, A MEFAGENARAF, BB ER TS LY RRMEAKT
#.

(3) APk (@R, T EARKE R 2009 4E117, 55 418 5L,

(4) BHEOEUAT®RZ50, YL EHZAEERMAEE, BT FHE (R T2
7, BEIEETRY officer” PRI Bl R G RARIR TR HLSMYZ IR,

[ 5] Derek French,Stephen Mayson & Christopher Ryan (2009 ) ,Mayson, French & Ryan on Company
Law(26th ed. ) ,Oxford University Press,para 15. 10. 1.
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TR, A MRERZ TS £ A EFREFMITARERESR, BR
N REZF HBGE o AR A TSR, W [R) #HASRE R OB o AR A T RR Y
Wy,72)

1985 47 , e [ 4 A R S ARt — P IRl T LB, XL E A
JBRAE 2006 4E(EE AR ) BIR L ER P, R FRAAFRREARAFA,
HHMEA - REELCZRTER, HFEXMARLFHEE A A TE, L
HE AT AT AT AR 30 —REER, BHIENEE RIFARITE
b 55 B9 L4

5 1 S A ) R, AR X A — R B AR — B AL, RS
[ A R R L AR, (a) AR AT LLIE i R SR ER A, 418 715 8 S R Il 3 AN A5 SR IR
AT R 5 (b) IRFFBR B WL, 3 A (15 3 35 75 2% D BUE of 22 A1 & 28 i 4E f] 3 4
L) HMANN R EERHA R UG TRA RGBS RS T B ER A
WLELH ] 1845 AE(HE AT FANEIFE) % 90 F P E A Rl T RARIHE X, i
RE AT 2R T 0 T 1t B 047 51 13 5 14 A B AR 23 130 42 il AR
"o TERICA R M/RTE R th /D X LER IR IANTE R B, i A M E S A A
558 0 Al EE AR BHAL, B A R M BR A RA — B EA, sl
5T —SEREE, RO E N, AU R g TR U A 0 R R, N Z R T
FB AR 42 1 T R R R AR . O 3 51 Neville 12 B 76— A e o A 0L
L6 B R R B i o il R MU S A A TEALR] BRAEE R A A ME
FEAE AR AL 15 53 TR S TL 4Rk B B35 Be 8 R 4 , (U X2 SR U B9 4tk ¥EATS

{ 1) Paul Davies& Sarah Worthington(2012) ,Gower and Davies Principles of Modern Company Law
(9th ed. ) ,Sweet & Maxwell, pp. 387 —388.

[2) Shaw & Sons( Salford)Ltd. v. Shaw(1935)2 KB 113,p. 134,

(3) SI2008/3229,art 3( private companies limited by shares)and art 3 ( public companies ).

(4) HEHEFG —BEEPOIARTEFHIEFRATAMA . B2, SAERE 1986 F (™
) 124 K5 1 R ARIEF AR HIFEAREREEMR .

(5) SI2008/3229,art 4 ( private companies limited by shares)and art 4 ( public companies ).

(6) Marshall’s Value Gear Co Ltd. v. Manning Wardle & Co Ltd. (1909)1 Ch 267. 7EiZEH ,#&
FAARMIUE A AR IRIL B HIRBAR S BT AR E A AR IR, R FR, BRTE #
% —A~% {9 Breckland Group Holdings Ltd. v. London & Suffolk Properties Ltd. (1989) BCLC 100 #E# .
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Al RAAEHERG TR A RER A AR ESE [2)

HREEE AR EEE, AROHEEELSUNEERARIE  EH
BAXLFWRRZEBARNHE, SELCGFERATERIA MENATHF L,
RS RERRTMTE ) RERFBITR(RERERFHARE) R
PR T2 W) B AR B ORI OL T, BT A 22 RIASU D O 4 4 B AR S 2 i 42
FUTIATAE, 2> W) Bl 55 F0 85 55 7 24 g s AR S 2 s R a2 E |, F B IR
THERZHEE ) XITARAR, EHFLNEEFTEAEZHAE. 28\
SEFNTHR 5 4> F T Y 32 KUK 5 2 ) R RN B3 B SRR 35 8 =) Sy vA
FTE P84T A (4 BRI S B 5 i il 2 W1 00 55 4% 5 2 ) P 4 o ) A 28t 1) 4
e oy MR R BB ZHE EZ B L R W EREAN, B R HEREN
AR LS)

= AR R S B F A

mEprR S TEELSTEA - MEEN, MEBHEBEARLENTEEN, I
LHPURALF R FH# 24, {HJE Brudney & Ferrell (2002 ) X 4 H i SE . &
e, 1A L ARREM AN, ETREAFAMANESR, BRI A
AIRERA], B ARITARIER RIFAR" AR, AR KEMNBEIT =%
R, L, B A R BB Z XA AR IR R N ES EREh, A F
B R, BRI T — IR MRS . Bilan, 28 AR AR R it 2 vp i 38 749 3
HHESOAR], B AT T REMN AR R E A Z R sk B
AR, BAH — BT R g ok (158 B2 BEAL (FE 3 A R SR R R P2 A AT
T 25 DR ) 1IF 241k, S5 R 2, A T UL RS 12 B3 AUE A A ALV R 938

(1) Derek French, Stephen Mayson & Christopher Ryan (2009 ) , Mayson, French & Ryan on Company
Law (26 ed. ) ,Oxford University Press,para 15. 10. 2.

(2] Paul Davies & Sarah Worthington(2012) , Gower and Davies Principles of Modern Company Law
(9th ed. ) ,Sweet & Maxwell, pp. 393 —394.

(3) William T. Allen,Reinier Kraakman & Guhan Subramanian(2012) , Commentaries and Cases on
the Law of Business Organization(4th ed. ) , Aspen Publishers,pp. 104,108.

(4) MBCA2011, §8.01(b).

[5) MBCA20I11, §8.01(c).
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Oy, RAELERIB S E IR FIKRE &, 7 &MU (FE 2 8 FliE sk
VR A FIPE S ERAR S5 OB A BB TR, Ma 2, MR AS 5AFALE
B R R, ANE T XA R B 0 IR PSR, TC I8 14 W 2 75 T A2 | <AL AR
FIZLR (CIZARIBES) XFRRRRT) L2)

TSR A7 WA (14) 306 438 2 N T I DU R BRA T, IR A AR M B A Ol AT A e R
R AR OL R , B HR BOA VR Rk B R R A AT, R T AR Tt
1A = X PR R . B2 W] LRI AT B O A E 4 1) DSR2 a0 At A 4 52 i 4
S EM AR RS WS AL S E Y, B2, EHZEASH B A
JBFATRE S E R ERMAT A, BARN TERAEmMEE FA R, &A R
FOE T2 R A Z M A, BRENBRSRAR, BLEHRELESA
FIVE R RSN, B, A TG 4R I A P SR AN Y UH TR, OF HLAR R T BT
RO W RR 7 58 . — XA AR A ) B I AR R AT AR R, RS
PBLCE: $) (Internal Revenue Code) , H ARV BARHE <E HOTEMY , A 7T LA ZE 32 2636411
B (3]

Richard Painter(2002) % iR W a4 T [0, A BRARF6 € ARG AF7E LA B
JUAN T B, S —, 5 P2 48 E M 18 WA L, IR 48 € AR g BA B0
HAAEME, P A =50, (1) 832 0T LA M DR E I, i R AR AR RE, R
BHBAREASFNEERAEAAFENIERAS S5H (HHRE MR AL XA
MW BURE) . (2) AR TFEIBZRAE #4380, A a8 32 AR RE 1R 2 7ol 55 4
LR A B B K E M T fE b R 2R 2RI . (3) B 32 MR AR 48 & 48
R AT R D T A Bt S BRI B AEUHE R B AT RE S BUAR B A R E
e, B, B PR T REZR AR (EE BN 758, AT AR5 AH DGR R b, 58—,
TR AFREMENEHEETRESEM /DS HREN, EHEVEEEZHA

{ 1) Victor Brudney & Allen Ferrell (2002 ) , Corporate Charitable Giving,69 U. Chi. L. Rev. 1191,
pp. 1193 - 1195.

(2] Victor Brudney & Allen Ferrell (2002 ) ,Corporate Charitable Giving,69 U. Chi. L. Rev. 1191 ,p.
1199.

(3] Victor Brudney & Allen Ferrell (2002 ) , Corporate Charitable Giving, 69 U. Chi. L. Rev. 1191,
pp. 1206 - 1209.
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2578 &, HE M A MSTA R R EEFE B, 3 2 WA 4 R 18 AR R
A, B AUAT LU RE 2> 7] B 228 S M 228 U7 18], T HLL 7] DR R R (A i 22
B, EAAERIERNILEN, 2T AL MR K SEHE HHESN
e M T ML R EEH,

TEE MG ) 55 110 2655 1 SRR ALSE , BEAR K& A B SE LA R Y2 3501
LIS AR W 3 5 DR B AR ST 3 DA SR R 2 M 2 AR A 5 e
FARFAEIIN, BT REHBLIS, BAR KA — L AR 8Ot RLE T
(Rl ) BOARTRI 2R, X B HRAS AL 176 DR W S OB | DR R S M S 2 P IR

[ 1] Richard W. Painter (2002 ) , Commentary on Brudney and Ferrell,69 U. Chi. L. Rev. 1219, pp.
1219 - 1223.

[2) APk, (EFEAAF D), PEARKEL R 2009 4ERR, 5 420 ~421 51,
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RIBELEYE = 1 X 55 A T A IF A I AN HEME A 745 7] 4t v/ 1 B A A
& (1)

IR ST A FE 1 B P2 e 2 2 ) B s ol 2 2 e
P AR K2R 7 el 25 4 B B il 65 0 T8 0 260 000 U ol 9 o 2 0 A
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5 EE KA TER 5B W B TR G | R 620 ph 4 7 A
BUAIALSE, o T 386 BT B4, REVR FISCR AT 5 R AT AR S5 & 1O SR
Tk, AEEAE I AR AT B R — AN A RN | B B 5 B
B A LAV 20% 2 25% | IR AR S/ A A M TR 930 5 . FLAR %
BRI A R R W e T A A MRl 55 i SR 2 75 B s T /8 7 “ i
G0 RIS LR HEHE RO M RSO T A AR BT, RS B AL
XTI 4% AN 7 T AT O 4000 VA SRS It % 2 i 9 S R OE R 43 )
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TR A R AN T R OV RS A R G B K, AR A A PR ST
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B /N TR BRI B BB, £/ T BERR AORE L P | RO W S PR RO
WSS, T KRB B SRS BOOA B AT, A RO 38 R A 4. IR K&
N B R UM RIS P s 3553 2 7 O U 25 RIS A 3

PRI 1 S e X TR S5 M (e ) Z B R IR AT PR 7 5 4
BRAATA R R T R ROk . BT R 0 35 2 Ho R 2% o 0 28 3 ELA T80 K A g
SEVE, B T 0 PR, P A R 1 PR, A R 1O T B, R )
AN TGRS L REIRT H AL m s TR ARRI A 7, R R

(1) [f8] LS - R Bl - BRPR(EERESARNE), BIBZ HBOE X J7 i
HUORR, B A AR 2005 AR, 56 138,221 ~224 1T,

(2) (18] Lo - SRR, BliAg - BPUR (ERRAARNE) , BIBE RO XL 5
B R LA 2005 4ERR, 56 225 ~ 226 5T,

(3] [f8] LS8 - 3R HME - BOUR (ERRAARNE) , BB 0 XLk Tk
A R R MU 2005 4ERR, 5 524 ~ 526 TT,
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PIMEH AR T ARMMRE) , (H=2, RN 718 8 BE T KT E A 7 45
B Ak ()4, 46 T 80 o 2 BB S Y 20% LA B ) | IEHZAE 8 0 2458 AR K
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(1) IR (ATRERY , hE B2 A 2004 4ERR, 55 240 ~241 560 61 ; T T (4 Rl
i) , o B K RREE 2004 4ERR, 35 278 0L
(2) [ B] FKAEM. (BB ARATE), &M EF, AREBEH AR 2000 4ER7, 55 134 135 51,
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HGMHEMEH, ETEFRRAFASE - ANELGHITE, EHWIA N
RN B TR XA R A A 7 i B SRE B EHEROA M B A A
ZEFNE T AR EFEUTHN LRITHEREAT AT T E, EF
PN RA R HLE B T EH N AR R BA S5 5 IR %, HHF AN A
JRG )

T EFEARAFA L FPITILE, Wit EFRAELA ZEHE G, X #
HAE R —TEW SR 0 PR AR T R, 28 E 2 R R NGE 1S R,
FHEREE T X E A AR . I 2 Rk A A Y A 8 A R
BRI, — R SCES e EF A ES AL E AR, AR
W 020 55— AN B KRB MG P, e R S S, e nl I, 3 E A Rl
W —TEX W E R SRR T HEW RGN a0, EFERERED AN EEEL
YRR, 4G & 20 B BE AR S ok HI W, T AS 2 fl A IR B X A Sk e, B
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A REF L5 BAIFENX M ENERC MY TER, EF L5
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TEFR AR LS5 I, M ATEE T B ) L. BE S R 5245 A7 (fiduciary )
BB, S AR R R, A E R TR (rust) M ZILAN S Z 48 A Z H 1
KR, LR, BN GFERV A ZIENER, ZHANZ 8 AN AA
X5 BRI ARNEFANES 22N, ZEEAEGEHEM ™A
B SR AN T 52 25 N RO 25 1 B BX S 7=, 7EA Rl H , BEFALAUN T 28
Fl 25 MBI R = R A A A ZE L BREHFFAZALR ™M
FRAERL, 3205 L5t —F a5, ME A D EAMRE, E&MEIE LS,
fRHEP I ZHE AT 32 48 AR HE 55, ™ i i [ 4)

(—)BEXE

RBAE L5 (duty of loyalty) , /248 “ #EF WS SHEMEE N AR N Z IR
B oM N R ERRIZE B 0 T AR, X A BRI 25 5 2 Rl AR R 25 & AE s g i, N DAY
AR RS, W R E S W LA A R R T, PR R I, A AR
WRMARFZEH LS, B, RLEXFERIEERFLMAREKS . Ligfl

(1) KRR (AR LA  ALRTF T 2003 42, 4 315 316 BT,

(2] Companies Act 2006,s 250.

(3) BETE . CEEAFE JRESFIG]) , i EEE] AT 2007 4258, 56 171 5,

(4) Derek French, Stephen W. Mayson & Christopher L. Ryan (2009 ) , Mayson, French & Ryan on
Company Law (2009 —2010 ed. ) ,Oxford University Press,p. 469.



