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AFREFHEHNRERBELARKPNAIX TS, AR REK
KEMAFREHF S, BRI BA X4 7 B8 2 )
SGHELEIINE, A8 UAR  LHRRAGKERNE
FRAR, AHNEELN AR BESHERREEN; A X
AR RERALBRE ETA A, AR KFE M (ownership) 5
BHAERRHSE NARESHTENNERNATERE
25 V) ey 80 e AR A, TG 38 A 2 B KB 43 BB 89 B B A — BB
FRBEMAREFRX MAAEFHITER, FANSEHIK
HANESNAE—RDHARAREREHARAWETEM ;W
AR MBERRYEER NS E, MEKRBARAKR ETA
- AR, EXRBAFRNEEAS, BEEA RN H YT
FRMGHFE - H—ABRREROEES, K ERHEREX
AFMFHBRER BANEIIGH_ARKERNEE S,
AT BT T AN AR Y A O ()RR AV I AR WL P A
BABMALRRAFAT BASEL R KARKEARER

@  See Betts, Characteristics of British Company Directors, 4 Journal of Management
Studies, 71 (1967).



2 ARELEFEHIRETA

21F3MNE., AFESFEA LRAARBRELHT BRFEN
BH . EEMEEC

BARHE 2/ A TR AW T 355 10 O EAUR Y 25 BRAT AL 4%
THAFERFS, MAREFSHEET S ZFE (by delega-
tion) AW ACHERNBRALFINF LR NEE, X,
A EFHEENBRE LR EERNEHTER . KANHZE
EHERARKEZLARBETIH—ITTLEENAZR,

REANAEFENFATE T HoEBENMA, BEHRAREL
AIEETR DX E H (director) X — AR EE L R E MM BB, BT
REES 1844 FlEN WIFHELS  TEEF R R R F 53
7185 (direction) . A& B (conduct) . & ¥ i ¥ B (superintendence)
BN PRERRAFREN MM EXETT ABE, XRE, XH
1948 FE AW 1976 F AR B U RER KM AR BN R, ¥
A G AT 5 3520 7 3 HRAL A A T A B At 2 4 4 ] B R 6
MOELEEHFEHEE R AHEREAXEFLENHE XD,
EFNEXOREMBEAUESEBRMNFIT NN, SEMESF
BEERTHUAOCULAEENR, ARAEBRELES KL
BHMAEEHE 1980 F AR EPHEHRZ N FHEHE” (shadow di-
rector) , H HEFZER THBERATDMNEE O4R, MELA
BE LUK IR 25 UL % K 3 5 3 (in a professional capacity ) #2

O BRAREALAPLBBAMZRREF), REEEH (REKREAFE &,
EERBREM 1998 4F 5 A, 114—115 W,

© BZRKREAXAPLBBAMBRET) . 2HETR (REXEAIEIE,
i RR AL 1998 4F 5 ARK, 58 114—115 |,

® S.455(1) C.A. 1948.

@ Eg. Insovency Act 1976, S.9(7); Finance Act 1976, S.72 (8).

® S.63,C. A. 1980.
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BB DUTE, WA AR BB R F B3 O 5 Fi A &
H, EF O BEFEHAEE, “EENRMBIIEARAES FHE
RIfER, MAREHFHZFKEL P

ZAFREREREHR

BHELBOHMNBLHABREAARRSNAAESFZ
EREN. ARARAEMERAAE—F BEIT—ERNFER
BAFRAMAAEFMREN. XRE, AFEAN, BRAH
HHLNARBHFEA BN BATARRLEARIIRER
RREMURA ADHRY=HRBAL, B RRAKITE, 27
AR LU A A AT RS ETM M ER, A\TREAC
B A D HEEEMAREAEF S B RE TR RENNTHE,
25 ) BRAR W A i PR A A B 3 R R R BER B R R VR,
AT AREAT K, B AT B R FHE  TE S AR = R
748, AR T MR B T P R 2 R BE K. X =R 1T
i, R RRIAMITHE, EARARERNAREFEXFHNA:
A E L AR KL A RS ZH RANEH

B FREAVRA BB R FTEA K — R EENBF, b
BORIET AR A A RS W BB EFE NG KE
REHE, BT AR ERAIHEAFNEENZETHHRA
EXRMIE , B0 LA HE B A HEHE X A R AR 40 Bk

® S.63(1). C. A. 1948.
® Robert R. Pennington, Company Law, (4th ed) London. Butterworth, 1979,
p-493.
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A FHENBRREE, B, BRNEENE, B LURREE
EHERBRES ATEARASESHRASHDEREAFARE
SHFh, RS RN EA T ERR T RAEA R PHT SR
RBH A BUKE, RIEGATEFNRATS, REFTEE B
FUAUR T2 AR A HE R 6 —FALR) B, A A E BT
FHHRITHECARLELEAAUMAAEBNAMEEGES
B R B A B R S, —BUR, FHARAEFN AL
BAAERBTAAFAILERAKS BR, AFAKELE S &
ENBARSE-THBATRUEAEMAAXENNS, &
BARERAUME, AFBATUSRACSHREAALAE
He, MRAAFEENEFNEARAAE, CRAREEAL
) ok o A e BT , T AE A2\ B A0 AU A B gl A R R R DL ¥
s i 9 R AT @

=R RERNESEEENEW

() —EEFRER

PEE 1948 E AT B A K (Table A)ZH 75 %ﬂ% EHAK
BB —mE D2 N X B2 R 4 A K4 (the memorandum of
association) i) 48 % # (subscribers) Bt i1 7 89 K 2 8O 5k B0 8
AR KANELEREGTE—REF LG, LF0H H 1152 8K
HE—REBFUL.F— B BLURE X MM I KRR
(statement) EFXEARBUEF BTN 2MMNEALL

O FEXR,AFAXGEIEARAANER, MEXH, ARXFETEAER0HM,
REMNFERELTFRENAN TARVEUFEENEE, A, EXEH, ARAE
BYR/IHE, LAER AT TEZE, BMAR T A G, RAEHR.

@ Robert R. Pennington, ibid, p.493.

@ Robert R. Pennington, ibid, p.494.
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WREEEATAEMRBRCER. —BARAERECRER, 27
B ERBR, ERFHBERTRAEMANAE —HER, A AR ERE
ERMEMANER KN, HEGIERCHL, AR KAE S
AFBFERNE—RESBPHARNESR,

(D) E&KEE

H-EEELE NS EEFNEAEUE W h A 8RR U E
KeZEBPRWH T RRTE, WRAAEBMET AR A LHUE
HHEHOBRAR NATAEIBRRBEMEGHEH NLY. B
EHETE,2AFRRA LY E K ST 8 gk 3 T 238 sowl >
AT ESHBAY, EUMHFR T, @R EHRRETERESF
BAKHEMEMES HER D MATET R, B, KEaRAX
H OB AR EFRBMAWE , EAAEFHEPRIZ
B AR EAXSARBTERSAABRARERNE), BHEME
AFBRANEFERAR. A0, F - EERLUSHES HEas
KA BLF B, TWARMUR B2 T E K& mUEaw, RIER
EARR FEEEFNAG T ACHE AARAERAENTH, &
AT EELE G FEMEAR, fSNEA R BTE S Ea, LR X &
HABSE-RMENER, REAARBAHTAEMES,
FREBMBEFARIEBRMAE, AR, %R A F %K R & E
R A5 2 REH AR HERR,

WA BB AR KRS X EH R

BEEME , EEEFNNNBELAAETERTAAAKRESHE
Ko AAEBKEMRBAIBRTFHALAARRNT RNFAELMERA,

@ S.21(5), C.A. 1976.
® Worcester Corsetry Ltd v. Witting [1936]Ch 640.
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An, EARRANKBERBIMER T, A TEMLER, AFER
HENBEN T ENTRAREDAARAELRFERSELH T X
HHER AHESEINFRXREEATHEFIIMINRA , K
HEEEBFBKRUGEHHATHEALEE, MAEN, ARAERRER
FEHFRE, HAAARSHERAUPHEFHFNEGMARES,
R REEAEEIRER B —RARMZLWARTLEN
BERP REACEBHAAR TS ESEIARSREBNES
MBRENNAFAFERBFAMNARARNER S, ZHUMK, 2R
HUAFEBR RE —NMEEHARFISHRFETHRREY
ER 3 e\ W) B B3R 4% A (nominee) B 2B 0 /A A1 E B, E E B
FiEdrn , EAHMEENHHREAEATFUERER. XTAH
BERLSERAREEN TR, ZELARAMERRET TN .

(—)AHBFRADVFVER—RIUPESHIABEUEN
ATXE

BEEE 1948 SE A FES 183(1)F 1 1985 FA R B 292
FHE, UARFBRAAABRESUEER N EGREBENES
LBRIEAFRSNEAAREEMAFRUMER T RIUE®HN
ZBFLULESE AU EMFHERHE U LESEHES R
BOHERHBRAESEII . B, 28 BRARORUUAE FE o H R
ZBRFEULHNES, IREMPAEHRUER, AEEELTH
mHEA BE AN I AR 3, FEAREA e E N
ZHNET ARBREAAR Y HEF—FHAEAEG—MLMA
REHAUBRBABIMES S S - TREEM O ARAGE b,
HRER, AFAAEREMNEHEALBETEA-TEAE
i, ER, RN BER AR HAEM, AR
ITHEFRMAFAER—RPEFRFEALARIHFEIIULE
ERERANEHS A, REAAAEIRD, AFEAAESE
RELBMEFHES P, W RBR T4 E M, B,
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M ARSHARABASELNTEARERMIN. Bk, B
AEATFARFELNG EXERPHUEAMBMNBEAARESH
BARERI B

BRERMETELHEFTHRNBRRIEA;HE, E
PR M T HFpE R -

1. EE 1985 FEAFRILE 2 HINAEHALE, KB EES
285 WL A E R AU CEEF LG OFAEERE, XEFNTH
BREHN,

2.ESHIEAXRBR A MEGHBAREEWEDIEY
HAXWEA, ENEE 1948 FAFEZ A F(Table A)FHE
92 %4 1985 FAFEBEFAFBAUMMAZFR)FME 8%, B
M, RAMBREERRK, AL - RNEEELTEECH
D #HAT TR ER A B FEE A 0 B, R 48 1985 4E /> R4 292 4,
R RBCR TR

(Z) HAREHAER

EER,AFRAVURAREELXEANAAES , HAHE
BABZEHABTURARRAMEBESREAFES, NRHEA
AIRARFENAERIBEHYAAESLUE, ARBRRSTL
BRESURAFARBEEM ASTRE. BELEEHH, MER
BRASEAEFMAHEARES, MERMNALTLFEER
HARARMER KA EBRLFHEENMASFREE, IRHE
BEASAFEFMNARZLAESE, ERBAELATNEFRN, M
DX AT R Y ER, BRI ERENADESE, b LFERTE
BN ARIMNBERPELREECHE 1948 FAFAE AR
(Table A)Z %5 93 ZHLE :

“RIESTAREFHHERE, BN, AZLARASWU LB ER

® Catesby v. Burnet [1916]2 Ch 325.
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HREATHEAFEERE EHEHES , HDEXNAFAKEN
ROREERBEFMALYEIAAEENANES JFHXLH
FARENERLEERTNRE S LRI ARIRGR BT & HH LR
SHAFIMERRZHBEREHEIAFNEENAZAT R LB
EFHMBAREARAEEEHMBRASBIFANMN3-21 XK
PIRAKAFAREARHEMMEREE N EFNAFREESE
HYBHEABTARMNERDPAZNE WK EARTRES
FRARHERTTUALAIBRAS LR IER",

KEARERGESESNE BB LETHARLFERERSD
EHXBEMRE BEEFEMANEENEANULEEHYAR
HHENREENLFEARBRASCEFFEREFNS VAN 7 H
HEH”.O

(Z)BHRY

BWH B Y%, RBLHS M EAEZFBRAR AT R
FRY? FRE, AFAHEEBRAEREFLHFE MRS W E
HEMERNARNITIIEXNRF RS, BR, MREFREEH
1948 FAHEIZK AR (Table AYMISARITMY THRFERYA, AR
FRAS 4R A0, D) e b AR 55 A DA B A R A RS A BT
KA R EF R EFE M AT EEER AL HER
T HERFRAVMANBFHAANERESRE, REAREXHBEEGS
(the Federation of Stock Exchange) B3R M F AR ER SR
BESARATMANNMERFRARZLBARES  HRFRSHHE, B
FEREHASEFNRSEY, HE, WRRFZANPBRLT 10
£, REVUHARZE 0 FLUAREBERAREREN,FHRER
A, ERFRAKRILN , EELHURBEMAME, REARERSE

@ #35| W Alfred Read: The Company Director, Jordan & Sons Limited, London,
1971, p.28.
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MRAE: BN, EHEWE ZATARBLARRIAAE
EAREESMERNEW

HHRENAEP , AFAEESHEEZEENAAEFTHEN
WA, MBHAMEMBEFREEAFERFAEHBRRKBREMHE,
HHESH AT 62 6 3 3 DU 70 3 36 A 25 81 (casual vacan-
cies) I 1, HEAREMNMMHAECRBENAEAN—FRE, B
HEWNUEARERESAERFASHERBFNEATEGA
GEE, HE, WESEETX R, MAGRAWAZERSZ
BrEMHRE AHFER T, EXREEEAN S0 EF LT
WMHEBNET - FENEERS BB, AL RELS X
HITEE, REREXGEAQINE, KRR LH N AR
5. S5

(—XkEZEX TR RMENETNENZEAE

BRIEAFEBRERIEERE, FNAAHHAENHEE R
EH,C MM B RRTFRARESRS, AR REXE
HE, MRARERMAFAEENBECBEIET RS, ALFARX
BELABRAHNBAT, AR BREFSEEEEE Y MESF (addi-
tional directors) EHAMIN 1, BEME, B EFLZARNHES
PSR ERAEF S MBI AMNES, MEMBEE AL
BRABEAKESHT—MEERNIIE , ET—FERERR L, L7
BHFBRR , MAEEHNEF ML FAHEBRSBEAEHEE,
HARERENHE TXHEMNEAR NHEFSEABNEZR

@ The Stock Exchange Memorandum on the Admission of Securities to Listing, Ap-
pendix, Sch. VIIl, Para.10 (a).
@ Boyle & Sykes, Gore— Browne on Companies, Vol.2, Jordan,p.25.002
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s BUTAE AT RO, SUAE S B B B A BT R AR M R A AT LA
OB NIk, EREFOGHESRERE-TE
EWEPABRE, TR BR A FRAEEEREFR
HTG RS SR N — R R R LR, RERER, W
BRA VR AV EENERAN . B4 AAERRTS
5 £ TR 2 B A0 DU SN I A B AL A R AT
5 1 A I S R A K BR BT B LE MO B R B R A
MACHARES CHEAEESHBAMYERN BELBR
T T AV B 4 Xt PEARUR] , A o R BE AT A O
BEXELESE, MEATEESHERE AP ULEBER
LT BEAT 23 SR B FEAR A0 35 , 2 BB o A R I =
BB TEAL, BN, REBAE 1948 £ 2 Al A R (Table A)ZH
97 %, BT SRR ME F AN RAARAMAAESE 2
RN, B REXENG, WELATRERHA
BRI R BT A ATRR, HE QLR E MBI FAMLE
H HALH  OFE R e 2 7 AR 5 3 B £ B 3K (R A7 0 e 2 RO
o A SR 2094 AN 0 B SO A, O 4 A A B (A UL
HERTRERBN RSN EESNRELARAETER
1F 2B B B 50 T A 7 0 3 9 1 [0 1 39 60 [ R 0 A 44 T 358
ZAEESH MMEFLHOMBEAAEFLAAARTBEREM
HEARAEESR HUMEFLEONN B4, XRREF2
SeAT A R AR 2 SR A, BN B T R R A A, X 0 A
HEEEANASIRAKMERRIFRTUEER B —BE8—

Jenner’s Case (1877) 7 CHD 132 (CA).

Spencer v. Kennedy { 192611 Ch 125.

Worcester Corsetry Ltd v. Witting [1936]Ch640.

Blair Open Hearth Furnace Co. Ltd v. Reigart (1913) 108 LT66S.

®© e 6 e
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FEANE S i, B2 RO
(Z)XBEAAZEXTERS MBI TR NE
RREBARAMEEHEFIRNTBANBERNZHAFRR

RAFEELTH, EEBERERFAAESE 8-10 Wl B

FARERBENE, BUNEELHANEHTUHEFLSRR

ReEHAE, FEFSHETRARSHRNESE, HIEMBT -4

ERAREERSA NI, R ERERTEFRA, WM

ZHATBMAERSES CHRE—EM KA 7 558 H

FREREAFAENAN, e EESRENES, BN

HATE#EHEMIE. EER-ERREMNARBRKA B RS RIARE

M HESRET., HHSHREAXIERGFENEHFLTHH

R, ERMEAT EESRTUEHANEHFER

WAHEE RN ES, MR EF R DIPAMR, m—

AFHESHRETNEH TFARERRANMB AT EYSMERK

BRMi&ZEMN, MTFHABAEELZENEFSE, DHRRSEHRE,

BWHLSLHAT, AFMRBNERSHET R AR EMNEH

BlgsSr, BEE 1950 FE MR EARAKRINE, BREE

1962 4E B BERR .©

ABEZANEEFH o
BEREAFE, AR BRAE KB LSS = AH B o] DUt

AFEEFLUAM, REXE 1948 FAFE A R(Table A)ZH
81 %, ARAEBESWLLEHEME MBI A ZLHELAFAKR

® Robert R. Pennington, ibid, p.496.
@ S. 8. 05 (b), the Revised Model Business Corportion Act.
@ Robert W. Hamilton: The Law of Corporations, West, 1990, pp.223—224.
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BAMEARFTE, EHANRA R BAREARIEAAES, SRR
N7EE EA B AL ATRILBB SR, M A{UBER S —EHE
AR S LR B O R 2 1T T SR SR A 5
RARAANOMEAASEWNHENANBARYESF T L
e, WA ERA BT B W4T H BREBABN, R A AR
BHBWARMBEEL ANAAEELSHBRA, WEESRRES
(injunction)BAA A FUES BHB/AAREFHUEF HA
ARG IR OR T, HBA K, MBHABARERERLAE
HLMAEBRE, MEESEAZERES BN ERLAERT,
AFIE S B R R RS A RAFPRFHC

MATMAMBSSARRARERORE S ERABE
ATIBIEA SRR T FTRE, X A A W E R EH A RFR
Yy 8 AL B0 A V] B0 TR 7E A TR AR B R R S AR AT B R
Ao BIEEE 1948 45 A A 204 FWHOHLE , R H A RALIOH
ik B DU B PR S 20 F LA, U L% LR AT D RE N A B
HFRAER, EERANEILENAEAR ERNESF RS R
R, EERP, ENCSBBRERKNEFINR
L ABIAEEEARELSWAMFRE. KHERAWES
HARREZWBMHZIEARSEN TRAAEFXMER
B 3 E, AR Z TR, A ERA FR R .

EEE BB ARCEFNANEESATRERAAT
BB . SRR, 30 B I 3 5 0 LR B E R E R Y
EEHAEES, EEBERERSARKRS 8-10(10)WHE,
MRS EATE R E R MK BRSO MR

@ Robert R. Pennington, ibid, p.496.
® British Murac Syndicate Ltd v. Alperton Rubber Co. Ltd [191512 Ch 186.
@ RBrithish Murac Syndicate Ltd v. Alperton Rubber Co. ibid.
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Foh s SR B oh B SR BLIE A9 TE , I R b B 38 B i B AR 6 T R
RHFPTE R E S
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BE AREFNEE

=5 ®

WIS LB EEXAAEEENEFINRBIETHLZRH , &
MEFENERBRG EFNEBEUREENERSE, EHRARX
ARER IJLFFENEEAFTERER TEERERBNES R
EATREBREERUHFREEANAEERUREBHES, &
FEEAAT PRGN OEREE, AMEEEAREFMNERE
SEBEMEHENAR, Kb, A EFEAXHFIRAES—
#EBE 17 (general ablilty) MIZB BRA—BBANREEENRE;
BE EFHAR GBEMGHMBASGERXENRIFLBLE -2
BEEMNHE, N THEAAEFRIH . DBt o2BERh
AFE RS, B3 A R #E BT A B BB A I R BB (disqualifica-
tions)¥E T Z M E , iX o 4L 8 XF F B4R 2 7 F0 B R A 42 M A 324
FRAATHEENEX,

L EERRAAR

REANFAWEEFAERAFDNEF LI HRAFR AL, H
AFEBERHE, AFNE N EERLAARFALRERITR
FE B4 BOm B B 1Y BT 48 L 1) (share qualification) . 23 %) E 2
EREHLFRERRENRAG HENETRIELHERES A
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AEVAEMARRHARERR . CHREFNACHBHMAE
FBAFEA AR, TR R H S E LR E 5B R
e, ARRXARENEABRBEE N EFERNAR LIS
B LA BR A, X sbt o T A P ) B SR AR, S LS o R Y BT A
BEERHERBLE, ARHEZRZLERERBR, HRAF®R
MR R R R AR XN AREXKR: REAGHHEEN
MERMIARLR—ERRBHERLFAATNBRLE, WRL
—ERBR—EHLARBRBENREBAFAERSRANTRE, W
—HEAENMERIH AR S E LTS HBREA R BB XK
25, WXt 2 A MBRABRBRRNBR, ERBESRX S
ERITHAR  RENATARAERACAHHERLARLEE
A R

(-2 EARTARRELAAER

ARIAXLAFABBARREFLARAFANER , BWAF

RO BAMEEHRIRENRERA K. EAFREERY EEN

BEERBEAREBRAEAMUR . BMRAFRIEAXE
1948 4E /A Al Bk A & (Table A), T 38 9 B (% B 4% B 4 0 PT el 4
Al ARSI ERVMURE, FHERMELT , BRIELEK
RARSETHRE, FM, FAEREEFRERRRC, E¥EWS,
AR EBAERBRH TR EBHERE A, HARMFRXALUTIIL
X

1. B 5 BRAXiE S B (Goint holdings and bearer shares)

BRBERAGE BAZRRSRBETUEEX—-TAREH
LAREENTER CERAFNERNEHE, WAL FARE R

@ Archer’s Case [1892]1Ch. 322.
@ Art.77, Table A. C. A, 1948.
® Re Glory Paper Mills [189413 Ch.473.



