M %\ it ,2‘ pN[;) 831 *290724

W& iRy IS G N GRS (1 ]

NERE: NAGABRIWEATEZAACHERLAXFTHRENMN, ARANERKTTEF
REERNGGIRGE, WRLFATEFHTAINERAAGL S S TEZR, KixkEZEH4 L
A, BRFANNHEFEEFSEFTHRTAAFHF LRI F T EELN, AT HIEYTE
Fsraikia, ARAENEEFLELEEAAEFL LR AR EFI RN FEETFRYTEFN
ANTHHRGEE, BRSNS THXEFFEREFHLLEEEZ, KRB (A8 %) 89 RRGITL
AINTEMEREFONL, AABI T XN HXYRERBA, FREHNANSTAIBFET
MRS FHFAAH T L RIEZG T X, E2hTFTREAXNESTEREFHOAMNZRE Lok keyid
TMESHARRAZL, EARERGIETTRAEERNEHI, FREFEHBXEF, A& %
LIEAkF S AR PHOMEK, TREAEZTHRMNERSE—A B mIIK, B GO A LR
FREFEFANFNGRE, TRAZR,
xR A EA FEEF VTEF EFNE

2023 AFEEITHY (PAE NRILFIEA A (LU RIARH (AR O FE A5 %% 1k R LR #
# (deemed director) PURIYFERE B3R5I A TR T “HITLHE" (de facto directors) Fl “5
F#H 4" (shadow directors) M. Hrh, FX “EFER” WEATEERR (A1)
BT — L 2 EAKE ZSH W FE DR (LLUFER “—Ef7 ) bt 28 AR, IFE
Bk B AT T RR IR, B T 1 R JREAR 0 S s 4 o) N N XoF 8 o HE 5 S5 1 3 0w R AR

w o FBuk, HRARBOE R EH PR G RE R R AR
AN E ARSI H B R SIS R R BT A R HE A SR AT R (22BFX093) MBFFECR .
C1) AHTREERQSLED . REBAWASRHRNRE Ly “E7HEA” 5 “HUER”, ARErEdsdssg
FZ AR ORI E SR TR (AR 192 LRI 180 S B ARG, RRILUEH
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F 4 BOANEAT R AR AT SRR ZESR 5 020 T “SF SR AR TR BT B 25 SR R 2 [
AR EHER SRR A O H M E . C3) FEHIR T A AL 7 & S H S PR AT 2 W 3 55 1)
PEBIBR S B X 24 w0 GRS S A B Y S 55

FREFEEMAHBNZE: NARMIEMEFRRIEE

(—) BEFMOZIA . N FIE NS

AFERERE L ER N7 BB E PG W 52 B2 R i —, ©4) ek EXF T
NEIE R N B AT LAy o MRS 2 CE BT R “TRE S CEER T MR k. R EE X
HEEE” EEMN AR RIS Rl SO R s i T RE S SRR AN ) Ir B R 1 28 U T g
Mt EkMmRE, 76 "M E G MERET, XTARMEEAKKIMLUCRFAESE “ Bl
YL OCSEAEL” M NG Z 4y, “RURI UL BT R HRRAEAE TR MR AL AT S
WA A 28 RIS —Fh AR R ELSE A AR, A E RS RIA . LB 5 T 1 35 4
IS KRR e WS, I HAESE T “H B MIR” AR MIHE A /i AR 8, A HE
L 22307 AR =i —A “HMY” (Je30H fictitious 1M AE artificial) , §% 4EJE I AN LI H S 77
FER N7 BE SR SRR RBEA R MR AGEME, C0) B “DiRe R LT mE ., E0EE
NENEE R T R BUR RIE A Bl A A A AT "W A”, 4 W Trustees of Dartmouth
College v. Woodward % EGJ%E%T/\j WS EEREEE E N7 (person) HIHE&Z
HACH L5 5 AR, FmEem i kA S0 7 “IAR SN 7 BARE. SRR
Bemiw . “Thhe s kKT Tﬁy%/z}ﬂﬁ’#ﬁﬁ*ﬁ‘ “HRIET MES. T REAFEZA X R
FHNGF EREARNE R RESTED WES, BS54 MBSl s & ke mt, &R
WS T B A AR EATY WA N R P T RO R — AR R AR S A — > 1 A i 4 o
M2 m TR A A WAE D — AN A IR BT B A %87, A rlfEh—F “ T2 ” BEwT LA
2 N7 (A AFMEE D, BT Y7 (BB BOR BT A 1 —1F “Z&R9E7 ). Xk
A w3 T A FIAE R BRI EE B — Rh AR W, C 8

MG, /DR RIEE S RIS RS BRI & . 7F 1880 AR Z AT M /A Rl 45 # b, O AR vT LA A
B B R BUR P E IR T, ARl HEEN MR AMANES, BE-FMU™MES., H

27 —iEfss 191 40 “AnMEBRAR . St AR X AR Fm, RS, w98 # A NS 85F A Rl 8
FHIRARFZEOIAT N . BAARBHE AR E BN, SZEH . SRE A GURHER ST, ERR N 192 & <2 A ik 1)k
AR EBREERI AR ES . WRE A GNRERE AR B RAM G AT A, SixES ., SR A SR EN ST,

(3) 20 (EEARREBRSBEMERZR SR T CPEARIAMEARE (BITHES) ) BURIEXMILHR), #
http://www. npc. gov. cn/c2/c30834/202401/120240102_434037. html, /55 EfE] . 2024 422 A 13 H.,

(4] See Margaret M. Blair, Corporate Personhood and the Corporate Persona , 2013 University of Illinois Law Review 785,
797 (2013).

C5] See Arthur W. Machen. Corporate Personality, 24 Harvard Law Review 253, 255 (1910 -1911).

C6] Seel7 U.S. (4 Wheat.) 518 (1819).

(77 [AXEMEX L, “GREEE” TTERAR “HIE” 1 —FH i s E A,

{87 See Katsuhito Iwai, Persons, Things and Corporations: The Corporate Personality Controversy and Com parative

Corporate Governance s 47 American Journal of Comparative Law 583, 585 (1999).
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A . EREFNEEAMN: BAF, AT A

JE. 19 AR 20 2RI ok, T2 R/ R BAL B IRZR N BOR 2 5 s — 2Rl 2 AR % I, 5
b AH O P A T A A RSB, OB BRI A R R E BN EAE S T e R LA
AR BE A — R KBS BERE AL, BIJF SR 1) T H 8 A "lE N — A “HIEA AN (real
personage) , {EFIFHRIT AL A0 ATRECR BC B, A Wi B O ok B IR R AL H S X T F
AR B ) BLHEOR FLRA AR RO BRAL, SR IR WO N 5 A FIAR SRR R LR A, 4T T # R
EURIEAR LGS, 9

(=) ARRENZ M. 4 D RE A SEAS E (7

RIFRFS (writ) i B2 8923 5 A% 3 50 2 AT O 2 F8 AR A BRI 7™ 7R 2 {5 4E
SN, AT RS A BT A O i TR A B AR ORIER IR AT X T
X BBV ) R RS B TAE, R T IRIF B T AR Z B O il T R S B R 2 AE A
i H R AR PR T DO BRI X G 3 B 587 (9 b B AR S 2 FE A (6
BB TR A SR HE LSRR, REEREGRIETT “ZH8—AH” CRBIRIR 0L
BEFE = Z AT S SRR ZFE NI AR AR R T Rk “E 47 @) /Yy “fUB
N7 (agent) MEOIFARIETHERFMCER, MORIA KA AR TS AR ANBRMESAEA
M AR R B” KR, D AE AR AR BAME RN T RLFIAA EFA (n
charge), HIMBARAEAR T EARBLESE T X T 20 w] B R BAY SR IAL

) TR T, A bR 2 e T T2 T [ S 2B I PR AU ) 8 PR AR AL, T A X Ak R OC AR BRT A1R
P “Z 4T — U SRMRRE IR N 52 FE AR B 57 0 =48 AN BEAR 22 18] 56 2% 9 — /1> J 2 i
PRIt P e FlE A B — DO A A AT B SE iR, SRR BAT ISR ik AAKE” BE DD
TER I EWARE AT XK TUE . Bl “ & B 3R DEFE I SO BOR 09 R ZHERAE AR A
s, w7 FURTERX MK OE R T AR S B B X AR . (EL AR R Tl S A A R,
AFA X —HEIE R C R AUOURIET “BW IR PRI BT R . BANTET 5K B9 d A #2 LARTAR
Foft [ R VR A ZB I 5 5 BOR T X T IR b R ML Rl BB B R B D B A A XL %
B GHH A BB Z ) BEAT R VIR B R oK P BT A m R D RE R R R A
o B B AT AR . R R, PR BEE A T RE S B AT
TR HNERYIERE O kR T BIR B R AL, O 220w X R ik A 4 SO SRk A
A T ACGARE 2w AR SE ST AR N AR, IR HOBOs — Rl g LA Cartificial
person, BUHEN IS A . A FIFEEARE L BB RS AR TSR N7 R D ] i A
FESLPA P IR T 0L KSR . W AT A O RSO RIRRMLC SE B A C A M ik
SCE SN WIhRE. TEME ST . AR BR S A W A C RO IR AR AR A, BOR mAR T

L 91 See David Millon, Theories of the Corporation, 1990 Duke Law Journal 201, 215 (1990). HUn4Rhrfe M 7E 1901 4E 14
(AR D) P T —AHETy, Y. & . BREIREA R, SEHEAE &R, RATFA R ERETERESHE.
T EH KR AR RN, XHEREEHRC AR THEFEEAFN S WA T,

(10J See Samuel Williston, History of the law of Business Corporations Before 1800. II. , 2 Harvard Law Review 149, 149
(1888).

(113 See Charitable Corp. v. Sutton, (1742) 26 Eng. Rep. 642, 644 (Ch.).

(12) See L. S. Sealy, The Director as Trustee, 25 The Cambridge Law Journal 83, 83 (1967).
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DM, (AN U ke v, R SIFRRA ), #3057 i B 2w A AC 3T
AR, 2 A E B RS MO RRIC T ROAR W BB R, RAERXS T2 i 45 £
4 ik 20 3 F X T A R A, EF SR A AW R, AT A AN HE—
PIERBEIAERRE, BRAML AR TIARA®ES., Wik, AARHEMER LY “If
B 5 “EHIRC 5B B AR T 19 4l ik & B2 B R A I AR S B R Al S T e
BAREZIAN GEF) ZRGIA “FHLAVH” XR R, A WA A AR A
RFE.

(=) FRINEZIRFE . FHRITLAEEARZR

VEER AR IR N, AT EA — D Reg an e [ 28 A Mo Bt e s N, X 2y
FEH AR AR (AR AT SRR E ARl BB e, HARRRGXT . XA . Xl
AT “EHSAMTEEATCIAM M, KA KRB ER i UREAFAZ” 13 [
Pk, Mk, MEFLAFEL ATFEHEREEA ARG 0, AT M5 [ SRR 7 25 5
By CEEY B A BE S R R IR . R, PEOA A R R A S [ R AR 1844 AF (B ik
oA hELIER T CEH RS, AR, FHEEURE AR S SN UY, BEE G R E R 2
FAY 7 15 30 g Sl A 3 R A R SO s R O S VAR AR T A F A AL ) (management power)
BHIAJE TE G, CE A ORI R s BUR T E . A RN, o AT LAY
AN A HE GO0l AU — R B s B, TR D RE A A, (16

SRIMAEH AR NI Y AR E R Z IR, ARANS AR ER KRR “— KW A e s
RN E AR AR F 25 1R R A FIA IR B R 25 2 IR ohge . O T AR A R R S sk AR B
Flgi, L R SE A ENERH B AR AR AT At T AR "N A L FER, #
FAEBAF, BRI XA B AT AHICH L 55, X SR LIRS E N ER . 5
FrEBGETER DL B M HERE NS MO RESE L XS (fiduciary duty) . 7EiX 4
Mz, “BSENs” FEBREREL T A ML, AR AT 2 w5 0 8 R 2510
N OB T A A AR AR AR AR AR 2 s T CTERE LSS AR X T I A ] A EE
FMER . BT BN FEAEMX E MM bR E, RS R W bR
i O | o= o VU2 TR (U] = X L 11 R N (I B 2 K 7] -2 R N (19 R 1 NS = 94
557 N fig g SN

B T XA B BT BT LS5 2 A RO R R S vk N DAARE )R A R B AT S AR T A Y
Hefl b, b TR S AR NERZ G BIRLE AL . T ERERFE ERA R g, B BT
TREERAF AL 175 A SRS EF LM 17— R508E 858 L5y RS 47 BURR
FIE, AWM “ERHTE” B —4 “BAFE” ke TR, W, EAa @7 e, XA

(13] Seymour D. Thompson, et al., Commentaries on the Law of Corporations, 3rd Edition, Bobbs-Merrill Co., 1927,
pp. 1217 — 1228.

(141 See Section I, 7 & 8 Vict. C. 110.

(157 Xpwe. (PEZ: EEFSOME ., PRELEBIME . SOEEMEL), H (PEES) 2013 45 3 49, 5 100 7T,

(163 ZWHEEY . (REFHIME), #H (WK 2009 458 4 4,

(173 Re City Equitable Fire Insurance Co (1 L.R.-Ch. 407 (1925) (Eng.)
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A H. EREFHEEAR. BT, NMG T

AU BN 21 2 BT A4 2l RIS 2 58 5y AR 2% /)™ R 4R BOSN B A K Y R B
PN FEIRWG B2 G55 AR A A £ DT s U8 fE il FOEHUE e T . AR E R AR R
KM AT Ik WU < R AT S0, WA Ui i vk 5 B R R S SR AR LB AE (D, IR
R A AN EAAE R L2 TR B — B S50 B “ B0 517 Bk BRIgRUSE, 56
e HE B S 1) HE A 55 T a AN B 5 =07 40 2k B9 AT L 2 BB T D TR <R AR SR I AT S A TH
I 78 32 A2 AR 2 S XU o C190 X BB RS | AT BRI S = 3 — 1A 1% B3 AF: ) BE AE 8 B A O 2 mIARR
AR BN m R R IPUR ST A Rl R e R L S SR R X — R T BN
58 38 ML B A IE N NSRS A7 5 28w M) T 5 R R £ PR30 =2 8] Y R BT

—. ERESEEABZE: MM EXBINETIBERZE XK

IEJE # G T A m M S M 2 B P e e R R I R TR EOR, O TR R W
LALRETy LURIE R AR RS, B RE B K — R I T R R E AR
PFEOR . e, ERZEFGER . TER IR MM, EHL ATt BUR e 2 S A 1o
FRPEEOR . BN EEAR, WA NSO EAEE2E | AR E A R R IR T2, DUEA Al #
HEHEAXHN (AFD XA GE=A) BERBOR . WIEBE L, FUA 3 2k R i BEA%
FEFP LA R SE A /R B AL B H S A REAR 9 A7 ik TR EZOR M A A H (de jure directors, N7 {18
SV N 7 75N DI < (1 (K= 2/ N R e T /S /A i N DK B NS T (3 D A S
PHAH R A HE 5T (IR xR M s ph T R A R oMl S B TP AT % 25 HH BIOF AN 2L 4 9 2R
e AT PO ATER S ERSTE AR H W AR, S AR LR ER AL A
N7 XAFATE “—BMOR” BREAL,  H g anfer BL ] A U 35 LUAME A RE 8 42 i 2 B 2k
. B LEMARR IR ERT SN — B R XA A, B Rkl 5 A
CRGESRT M R TEET XAETBEE T LA R, 2D

(—) HFLFERRPA

KRR . Pl L # AR AR IRLE I A AT & ik B 0 ) T3 S AR R R 20K, AR A
Al EFH AR LA I HATS T AR AN, ME TSRS, FLEHALE
ABLEPAT 225k A SRS IE A A (ELJR i i ) 2 ) 00 7™ A B 0 4 o 2 b N DA i A O AR AT 5
HIRGFZ N, 22 Wil DR B B AR AT, HIRAR SN T4 2 A1 70 5 S i ks L AP A

(18 JWmIAndeE (1986 4ERE™ k) 4 214 4.

(197 WanseEk S TRy A R TEIREE . . A B %4, R FTE. W E Y. S5 I 5 T 0 53 A 1R
AN ER TE; MR RH, #FE RN R B SEE(E L5 (IR BB AL T4 Wl e KA 45 A0 IE 2 H i &5 AT 3 wbA
AR I R S R RTINS A R ) S5 157 AL (BT A RIE) G 184 A B EBIHLE

(200 RERBAFENFLRNGEIR, J5HEER AL BARSE2, [LasiEts, Lao iy,

(210 T ULITIYJE A5 51 LA Ay 2 50 9 35 R 9 2 1A [R) PR ik 2 53 o AT 3 A 4 R 22 T D AR 3 S 1 LA, X 43
B WL . See Paul L. Davies & Sarah Worthington, Gower and Davies’ Principles of Modern Com pany Law, 9th Edition, Sweet
&. Maxwell, 2012, pp. 513 —514.

(22) See David S. Garland &. Lucius P. McGehee, American and English Encyclopaedia of Law, 2nd Edition, Edward
Thompson Company, 1896, p. 773.
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P A IECIE I 3 BUE A JCACZ N, TR AT BE S TEAT 3 il IS 7 4k 22 DL 3 g 22 44 SCAT A ) A LAY
Nz FER, (2
MRS E N E . BRI EAE CEFH AR A E R AL T TS AR
fil” B EMAST PO —EAEFLEF WD, HAE 1988 4F Z AT 150 FRYBHI N, X =t
WHFHE LI AER R IRSUE B R Bk S B IR H T, T IR AR IR S AR AR WA 4 AR ARAT
#wHRIPS YN L) SRS R — BB & A B F 752 (Chancery Division) &L i1
Re Lo-Line Electric Motors % LA K % B 2 J5 19 Re Hydrodan (Corby) Ltd A LR, 7FiX
P ZEAErh . 903 4 0058 el ok 22 IR S8 B A A7 %00 38 AT A (HLAD 3R BRAS G ) 2 W) 36 2 f i IR
s < N7, B EiUFEEBE (UK Court of Appeal) HI%[E 5 & B (UK Supreme Court) M 7EH:
J5 43 W% Y Re Kaytech International Ple #l Re Paycheck Services 3 Ltd ZfFH 4351 %4 T F %
BE X LY IR B AR S R, ARSI SR T BRI L SR E R 2R, K
PRI &, 3 3 5@ 8 A DL, 1 LR = AR AR 2% B A 5 n] LLBA 8 55 S0 3 31 10 2%
e H—, WARITHREMIT “ArAEHLH” (governing structure) FJ— AL RLER 435 H
T WCARIAT SR S AR AT A TN AT AL, JBAT A SRR A R T =,
N3 Bl 02 15 B 2 0 18 R AT 38 I LT k3 D g . (26
e L LT A X A A E PR R B TR X A E K. e Ok
B3 ) (RKRFDEA R CGEoms 2 /i) R E#CRH T 5958 B/ A /R 2Kk, [
B 7 33 6 3 R A 4R B B AT S AR AT AT 7 g M S R g R, R AR AR
RSB E R FEE, LB (BHERLA 7R LA M A 2 735 o R o 25 50 3 =5 AT 0 i a2
SC, ARFEFNBE 1 F S A M RN EI B B R WL, 27 R R RN 2 3 DA R
By 2L HES, KMERESREE ARG FHLHFZWME L, A % Fh oy 206 3 90 3
FEE ARSI AL AW SE SO RE SR b, e gE BOAS, GG A S T g S0 R
7, B BRI A BRI A AR EREHEEN A AN EERRMS 5 AR NEE, K
HAE R —FhFL L ES, EARKEE D SEF R, ﬁLmML%%mmﬁm5$93A
A7 280, EREGE MK, 2012 4E G HLIX A RIR” BT T 8 AR 3 Wi, it “ATF
RATRER A Al Z AR, TS0 AT 3 550 55 s S T4 i A /) 22 N30 W0 55 il 55 48 98 T 52
TR ERPATI S, SAREREARE ., NFHLITBETZ 50" 29 ZHERFERET 5
WHF AL WIASE, RIS, EEGB %, R A RS KA R E A SF A TR

(233 ZWAP4RE . (GEf “ForsER”. NAENAE), # (#EdS) 2023 458 10 .,

(24) BB (1985 4R ATIL) 5 741 4,

(253 Re Paycheck Services 3 Ltd, Revenue and Customs Commissioners v. Holland [2011] 1 BCLC 141 (54].

(261 See Re Hydrodan (Corby) Ltd [1994] 2 BCLC 180.

(27 ZWHEZY . REHRMME), B (W) 2009 44 4 1,

(28 ZRAWI, CHI A7RIEEE . (EHIBAR MR ) ik @l — Lo H A RIEM B A ), 8 (EREF) 2019
EF2HL B85 .

(29 ®gn: (HBEEAABETE—H3AE 2 ERER (R LHF R THS) BEFDL LG AEML),
CH R eR) 2012 4R45 204 91, 45 131 0L,
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PXFF CESLERT BT IR, 50

Wi “HELER” WRARXIET, @ THRLERNE, 055X 88 5 A7 A 8
K3 0 N TC 6 B X 0 F) AR S AR, MR R e R P X il R F S
XEFRAR . A A LS\ A S0 R 25 A O F BB RIS A R B RIS, SRR LS. N
U, BEE (2006 4EARIEE) 171 RFEY 177 kA7 R R 55 MR B0 E TR 5 250 40
TEHAME BT E XA, WIS S R AR SR A ORISR Z Y, S E A
FETUT FE F T AR TSR X E AR EF MRS FEREXEERIME X
%, WAEE TR SEFE MM RFEFTAT C(HL A RS Y45 B 8 7= 15 B T /Y 38 35 701 52T .
FTEC ST AT (LU AN 28 AT Ay 24 B 3 F A9 EAE) RO = 384 (LE IR 58 12 AU 1) 38 5 B0 AT
. M & E RPN B A R, — A N R E A IR T B AT SO AR R T S R
BRI BN S R B e, (0 B AT Oy R LA R S AR s g, O T el g sk
T, B Z W T R SR Z SRR . B & 7E Sakae Holdings Ltd v
Gryphon Real Estate Investment Corp Pte Ltd 3R T LIS EA = X A EEHEEANF
BRI A 590 AR GO BN A FR IR XA RN RIRER) 55, RIEF X (A E &
By TR, @A AT A AT E SN ORI AR DU IR RR AT i BN 7 Y R
S, KR REREMEBELERE —IFWA (AFAIKHD) MWERFEZH TLAR, FEEE A, B
RAEA FE LA D, (H 3502 R XA A B R PR s, Tk
HEXE ] ( AR M) 55 266 5545 3 i ME (B (HARXFME) 4 429 &5 3 30 miKES
T 2 W] 45 1 B AT, 92

(Z) FHEFMAR

bR T HLEF LS, AFLBEPSAATEA LA C R4 S 3 I AT 6 T2 & i LA,
T2 3 HAE A A T RE 8 A O 4 i i AR A B AR AT 68 X T A R/ A B, TSR AL
Fl, ke NFEESETE RN AR R PG, MR TR LEFNE, 57 5 F 0 SR R
SRR BLTE S I RS A2 . WA 1917 4 (EEAE] (EHFT) k) BRIRA HEE Y
HAE, HTESE 3 Rt ME AR LL ) A ml i 35 & AE7R . I 28 w) g5 55 BLAT S BR 52 MR 1 R 32 %)
TAFAT R0 R R —E B EE R TEAE . RIS A B | COIF R A RIS S 2 i, 0990
Y[ (1980 AEAEIE) BEWAE L ER I “HFER” WAW, HIFAR R E L1 T L3052
THFHGRE, HE (1985 FEAFE) WHRBEBA EXX “#HrEE" #ira X, B9 IfF7E
JREE (1986 AR A R FHEARFIZFIE) B 22 55 (5) K. (1986 EA&RR S IL) B 207 &R0

(30) ZWMEEZY. (REFMBE), B (HRE2) 2009 455 4 11,

(31 ZILRIFT: (BERN AV F IR B SE), WM AL 1998 SR/, 26 59 TT,

(32) ZWHEEY . (REFHME), #H (WK 2009 455 4 1,

(333 See Simon Witney, Duties Owed by Shadow Directors: Closing In on the Puppet Masters?, 4 Journal of Business Law
311, 311 (2016).

(347 3L[E (1980 4EAFME) & 63 HFMYRE Ny “WRAREF LB TRBEE AN RSB HST4, Wz 2T
A ) AR Z AR E R M E (1985 AEAFEITE) B T4A1 AW () BT R ESRY mE X, B
P EBRA S (1980 4F AR MR, HURKIFRTES NIy T R B 41 & XL,

\\\i‘

\
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(1986 - ™ %) 2 251 ZKHRH R T HF R THEM AL HRMZEZ P

W ERSRLERFXGETMIOFAUEF NS XSS IMRE “GR07, MR BR
HOWRIERR . B AE S E” (lurks in the shadows, sheltering behind others) A4S, EHE
G %k T 5% ?E%E’J#U%ﬁﬁﬁﬁfl&?lﬂ/\ﬁ{ﬁ —, HAeEWEAWNEEARNESR Bk
WS SR i WTE%ZAEE\EJE/\Q%%W/\ﬁl%$‘#ﬁ7%ﬂ?a L
IE%HJ\BE/\TI$%Z¥J\7 B N EFAN R EKER AN, B, AnERCLE M

X AR AR 2 AT R, 050 FiR AR v A LR B, (EL7E il = A 0 — 00 ARk A R A 1 L
BQ? v g LA T REAL T IR SLARAR”, 51 38 g5 AT AR 23 78 BRI 09 B TG 1k
P, RRZIRR

e, B CEEIARE” M, — A E BRI AT TR FER NI, RSO H
RS PR A A S5, 0960 55—, EE WS H A AL R R ST AT A

HAECHIAL, BE HOR R B N AR R AT, BT S5 A X IR R, R — 7 X T A

55 HAHIEMEN T (real influence) , $4il 4% E JI AT WS, 105 JC 7% % 1& 1 ﬁA A7 15 3]
2y > M R I 2 i T R UL B LR R, B88) HLYR, HE R AT N AR E 5 T I R TR R
Z LA AE R R L FR  (causal connection) , QISR AIEIE R ZIZIE /R . E%%BAU\$?E/TFJ??E
BIRAT R, IR H8 28 B N B R 52 73 SR A FE 0 O 45 10, ©590 48K, TEX D rifErh, 7
PN T B E R ST AT AT A AR H w2 B, B R 3 5 2 0 B 2208 i
A HFER ABIRAFAEBOAE 52 178 F ] g ﬁ?)u BT H# R 2 9B I JE A R AURI T 2 4R AR
ﬂﬂﬂﬁﬁﬁj%q R T R N % R e R — A R T A 2 B Y

o L10T o A)PE L XTﬂE/\jE%jffT”ﬁM%/\EﬁTH/TWﬁ*W THARHE, X CFEE N
umiha #E 954 (the board of directors/the directors of the company) MK, MAREFSHH
PAFERNTELIZEA S, WHRAEREDEE QWS T H ERER S5 MR N = A
FFE 75 B A BE b A X AR e, T R, AR BT MR ER TR R TE SR ST R
AR AR, TR — B RN e B K R 2, AN RIE T 2 DL R
(habitually) . #HUBH (regularly) . W HEH (routinely) ZiEPEHL (commonly) ¥ 8
R T, 1

WER THEFNE AT HIEA R #EF i s gr— A, XU 73 415 2 24 e 8

(351 ZWLEIMT. BROCE . (ETEFIL
530,

(36] See Re Low Line Electric Motors Ltd [1988] Ch 477.

(37] See Re Hydrodan (Corby) Ltd [1994] 2 BCLC 180.

(38] See David W. Giattino, Curbing Rent-Seeking By Activist Shareholders: The British Approach . 25 Temple
International and Comparative Law Journal 103, 121 (2011).

(393 See Buzzle Operations Pty Ltd (in liq) v. Apple Computer Australia Pty Ltd [2010] NSWSC 233 at [247].

[40] See Re Lo-Line Electric Motors Ltd, [1988] Ch. 477.

(410 MK, WETEME, NEMEHMBERME, FFERN THEFESOEREA N “2MWARME" m 28R %
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Abstract: Being an independent legal person, the corporation needs to have its own decision-
making body for will-expression and action-decision. The modern company law gives directors the
right to exercise these functions of managing the company, which also gives rise to the obligations
and responsibilities that directors should have with respect to the company. From the perspective
of legal requirements, although the directors of a company need to meet the statutory qualifications
and satisfy with the specific legal forms, the modern company law actually covers de facto
directors and shadow directors who do not have the name of directors but exercise the duties of
directors into the scope of regulation for the purpose of the evasion of directors’ duties in practice,
thus forming a seamless coverage on de jure directors and deemed directors. The current revision
of China’s Company Law also introduces provisions similar to those for deemed directors, hoping
to restrain the controlling shareholder and the actual controller from improper interference in the
operation of the company and be liability for such illegal interference. However, due to the
legislation differences between PRC’s Company Law and the other jurisdictions, we may face the
challenges on balancing the different relationships, such as principle and exception, de jury
directors and deemed directors, company law and securities law, which determines that we need
to better understand on the reasons, demands and requirements of the legal regulation on the
deemed directors from a more dimensional and comprehensive perspective.

Key Words: corporation legal person, de facto directors, shadow directors, directors liability
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