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MERHANEONEGR BT, FARPARAIASGHEELZIRRELLEFAZTLH LY
B, R EERBARNG RREEEF LR AR ERGE T, ) F 4505 BT HHFR
BUE, AL (8% (BITEEZRFNAE) ) $ 86 FXTAINELRLHRIELF Y F
ARFagMENE, AHRARAGELRLY “EX2E” R ATAIHNZ (ZWNAHKE)
P AL E R &L,

FEEE . NG R AR AAE (&) BT

FW R BT HOX AR PO G 17 92 AR KRR B 52 31 T e ) 4 53 7 335 FH 1K
BRI, M T (R ANRIERIE A R (2018 4EBIE) (LI FRIFR (AFE) )., AEAR
[ F 32 A DR R R A L R OB L B b R AR LR R IR R A1 v 2 R
BRI BE . 3 R LA 38 30 3 % 0 00 1) B A 368 O R AR AT N M 3 1 5 O R A B A, X RS

o FRYENI, EAMORSER BRI A, AR B AT S R L MO RA RO N TR TR B I, w
HSCR R B AR .
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10 Ao Al ) — > FE 2R A0 o W) ik U f 5 3 v 0 o i o RLEIR A N TR ) 7 8 o 01 A7 B IX AR 1) 4
8 ZRMIH 18 ARHMAE ., FUETEATHORRAL ., B T ICH E M Bk, BB Rl EE ke, F&ms., P sma ks,
(PP N B IEA [E F fe F5 0AT B DX AR R ) 45 84 AR T MLAE » 7 Wb 126 (5 70 o B GR PRI0E . T L2 2 JF Al 35 3 2k 3 P M XY Dk A
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Heo RO 5 AR B L Sk B A A R NI e 22, i R EGZH AN (A ) BT
WRERORRAF S AL RIS, R X2 5 Y SR Rl A R B A R B B . R AME
PN 35 7 s o R AR ) A R Y A S S A S, BT M ) o 2 S S R T RE . UK N
SRS X K5 IR B R PR B E i AR . AR SOR S A R L ERE A, N (A RSB PR A
A TC IS AR BEFE AT TR . TR 0 IX — A R (0 B9 8 3 ik R 2% WD RE B B . O (S
FIRE ) B AR A T S I B 2 1 FU B 2 e %

—. RAEEICEEA K

(=) (ATFZG) XF B ek W FEA L

CARIZMB]) X F R AT (private company) ©27 e % 38 1 AR S i 5r S0, A ) 5 R
WA IRy it Lt LABR ], ©3 03X — S AR TR RN B NS PE BT AR AT, RA NS J IR AR
NBEY . AR EMEAE NI A S SRR BARMRE . 2> 78 S A 2l i S aib i 15 AR A
HZEWEERRMARE R . WA BIR Z B8 = N1l IAURT RE 52w oAb B R po L4,
Wi e 2R 22 ) B 5 R A 8 mlas A . A%l ik R A Rl R, IE AR AR JE B 7E Re Smith v. Fawcett
Led BHPIE . “RAANAFTEEMA LA AR A —FE 2 S B S, (HNET LA N R R
EATERR T AL ARARAE . B, Al RIH, XA A m s, 3 3500
P T BB S AR H M 7 O (A RIZR) X RAN A BB A B Ak B B AR 7 7 R L BRI R 4
TAEMT GBI S 18], FURAS i 2w S AR 40 0 3 LR RLE .

SERR A O R AN AR DL A OSBRI 2 ORI R IR =R, £S5

L A5 iR Bl e ik

2% ) FEAR AT DURLSE £ BE A [A] B 28 0k IOy e ik .t mT LUK Ak g R 2820 A BB AR LAAR N L
ik ety (BN AE ke BA S P R BYIRAR BLAM N ) o 28wl R 2 45 T L 4 xof 4 T A% 1k ik
ik, FAE—EREEATEE, —SWa K, (AR FEE) 5 134 FUHME, "Ik
PR R B EEA SR A . R B R AR LN AR L B Rl 55— SR A Dy B 3 Ok
F B SR S s o> w) R AT LA 0 A kB B Lk, B R A G AR M B R E T B A

C20 (ANTFVEB)Y) XAFRBME THR 0k, WAAAFESAMRAF (public company) 434, A RZAF (limited
company) 5 BR/AF (unlimited company) —43¥k., fiiE 2. (ARIKOD) FHY “RARAF” S (A% F “ARFITT
NE” REERXS R, CARATFT 5 CRARAE” LSRN, CAFKED TR TN R I8 0 BAR XA A R
EREFRFENAR ., “HRAR” MRZ., Wb (hEANRIEAEAGKSIE) (2006 &1 PO A RE, EIH5 TR
SOCTBRATET, (AR TR CERAFT LM ah BB AMRAFT (company limited by shares) 5 “HI{A RA
A]” (company limited by guarantee) FFpF 2RI, “Wefr A RAT", EHEBRAR UM “Pra B REERm” g R xt 2 w7 & 54
AT, SHNHARET “AF” MBS KRBT,

U370 (ARZME %1145 1 35E.: “WAKOIN S, MEARMFEL TR, %A R RERAAF
RO RAN— (D BRGSO S L AR 5 G eeeeee ”

{43 See Re Smith v. Fawcett Ltd [1942] Ch 304. Z Z& 6 & 56 T2\ w7 B0 By 1 A 28 B & )

(53 BTG ML, =R Al SR h AU L BRI A 280, AR G HR MR, FIk, 7ESCikd, REZEMMH
JREAS 2t L1 BR o] 2% 3 RT R S iy B, B ET BB SR R] o B

(a) & H
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ik, 60 MEZ, BBEABEA R ERME AW MEL T, T A R, EE N R R
g b A5 I ey B ks 4 A 1k Y e ik OB TR W B SR LR LR By O BUR] . EE AR AR K
Y XA AR Fe b IR AR (ARG 5 134 FRHE AT . SRR A A, A R A B KA AR
KA, PR TERE I

2. WA BUA BRI 5 W SR AL

CATIZE)) S FCRRE (BRI A ) 2R WL AE JBE A7 % .k I 1% 400 5 Wy S AR I - 76 78 38 114
Rk 52 B A B A A% P ML I8 SE W SEASUR: — B BN 3 UL RS - R R Z R AR 4 R IBEAR
ARG HAR S IR M sk il . RA BRI s Bk, XL ——He.

3. MBUHE 5 2 B L Y AL

TESC B, X PR BRI RS IE . H—, —BeVE ARy, RIVEE g5 2] DUAT (O — e M 1)
PR, DRE B IS AU L . =, R PR, R 2 HURBAE 50 F% 2% 0 b ML B e E
AT ISR, EEF LBl EREENE, SiICMHAUE (AR &) KFEFSH
HEESH], R R TR A DI HAR B — 2D E . BARIE S 1A 2 [ 58 it IX 9 28 "k AR 2
i 1o BRI AN A /A BRI ARG ik i P A "IN G 1R, HRAESL L BT AR EH S FIEW
7 AL 8 B s 3 0 3 AR % W) TP R R

() (nwIZEB) KT 2w/ B ML E

A EPERICEY AR BERLE T (AR &0 5 4 70305 1 araB . % St 2wl B e 1k A i
THEME, —4 8 WL A S (5 150157 £, 3% S0 W i 5E TR A2 J ALA R A
Ao CT0 FANZY F] B0 e ik U A X7 35 A5 A 1) 28 W] 4R 58 % e ik SC (proper instrument of
transfer) (5 151 45508 1 30, 080 ZORO mIARE BACE 113045 8 10 BB LB i, 24w 7E Wi 3 i
P ESCB IR AN e —JEAT AT 8 55 . MR IR, ik SC B il Bk sUE 488540
ety ek, IFARRNLE FI Gy Hh Ak NI ZAE N (B 151 4556 2 30 . A aldE4 S L B 5k, H
KNS Z I AW E B RS, AT LESR A R E 4 8 e iy B 5 151 058 3 0. &4
FIEWCEIZZOR 28 HN, e 4% — AT LU TR ¥EE 55 4 i o3 i N BB 48 B g A9 5L 1]
WRIARAHOCEE 5 SRR AL L SCAR 8 e Bkl (B 151 2850 4 30 . (A RIZM1) 55 151 ZAR RAR A
AR TR A RN ARG, el (2006 4R EIE) M 21 ARy CUEZRAYIE M AR 5 771
& AL ME . ¢ (D ARG SAUR L C 2 e S A R, [ R AL
Z HiE 2 A HN— B IS 15 3F BAAE TS IE T A Fab i (a) FHickkik, 8 (b KiE
B FALE FHEE R B a2k A () WPRAFEYA R IC il A 2 ik AR SZ 1A

(67 AHZEE A 43 W Greenhalgh v. Mallard [1943] AER 234; Stothers v. William Steward (Holdings) Limited [ 1994 ]
2 BCLC 266,

73 ARECEAE R E B RS T T ARAR, HRIFAGEM T EHAF, FHBEH (LdH) % 8. 13 & W
BAE, N L, B ARG AT LA L, X S A,

(87 AR ST, Sk 3CHEH AR IER SN, AUC 8B A Fe ik iy ik Jr M2 ik Jr 2Bk, e ik R 0y B 4 40 55
BEAMGR, RS BRI B AP A KGO T 3R A0 0 B Lk 2k i e ek bl . fE S BRh  FR ik S A A R R L
P S R ET AT 2, XL SO AR L ORISR BRI A O™ RS X 43, B, AR SO IR AR 0 T A X AR I AR
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ARG BRI TR B i it — 2R E . AR E R S UEE R AR A7 090

(AT 2 151 2509 Bk B T 1728 w3 - 268 XoF 5 T4 1 AR ke 7 2 75 AR B — (3 4Kk 3T 57
AR AR Ak SO A OB IC I B IC B B AR Bl B 2, A R B E 1S I B RSO
EMELAILAGAAMN, b THEFESEFEL AL T BN ARPEILC, Fis s wliksibs L
ZEWMEEIR T T AFAES S, Big b, B R BOARRE A "I E R T LA dAb B A A=, (0
55 151 A AHA KON 32 B 1  2 AU  m BT 4 Hh B S R D S ) 9 SROMIBR ) . sk MOARAS b AR B T
(ATFE)) TG EARNGIERSLIEL Y, WK T F 20 SR,

AR XFRIEAOFEAZ L, (A FRED) FERT b S 247 0 A BOR] 3 & T BRI
(ATFIZEP) 55 151 26508 3 FUE 2012 AF /WA FIE BT (2014 AR AL HRTHAME ., 1
SN 2 DR B WL U R S AT R AU TOE S . LSS B R M A B R
o O B AL HLE , S (A RERER TR S ) (CLR) #8H, # BLka] DR S 240800
8 e s e 3 — g WY Y O S 32 45 55 LRSS 994 4% AP E T MU R A B, 12

Z. AABIEHENHNERSRE

(A ZEB) 55 151 M 12 w3 T 4o % A A5 AL . 33X AT RE ™ 28 20 | S H 3 5 45 i AR
1 R L, C139 35 0 HE nl B R B0 AE AL N 28 R /INREZR 5 45 RO AR el 2 ) 2878 Oy xRN B R AR o O 1Y 1%
OUF . ANBRARZER AT, AR IRBAR e sz FopE i iy 35 0 s TR de el e B ik, S 80h
MRS A TR i b . (AR B1) BFXTEE 151 4 F nl BB B AY 15 BRI i 1) A5, 1) B 003
Bl O PR AL T R RO IR AE , O (ARG BB 152 KMLE, A ARSI R ik FE
[, A2k B0 ik 5 35 0T DL A s AR R BE A B UR IS BE (Court of First Instance) i
Vi IR IEBE 50420 AR I A0 0k A R B3 5 1 SC B B e e ik B, A Be A M HIE N B 7
SYPRYENG . LT AL, FIA A A B E R il

FE P OB C T AL A i, AR v e A5k B R R I E S A 152 4% 0 T A ) 32 A
#%: Cheng Chien Kuo v. New Resources Holdings Ltd HCMP 2985/2014 (LI F i #& “New Re-
sources 2£” ), Triumph Access Limited v. Redford International Ltd HCMP 1837/2015 (LT i

',

C9) BMHERE: (FE 2006 FARE) B3 M. HAEMM 2017 ). 4 607 1L,

(103 (ARG 5 134 4 B M R TSkt B . * (D SR BT RER A &) B0y s e 20 | b i oAb A 25 . TR AE +
I (2) BRGITRE 2 BBy B7E 2 B o R AR AR L BT R A R A U e kL

(11] See Company Registry, New Com panies Ordinance (Chapter 622 ) Highlights, p. 25, available at https://
www. cr. gov. hk/en/companies_ordinance/docs/NewCO_C622_HI._FullVersion-e. pdf, last visited on Jun. 10, 2023. M4 T i)
WM Top Well 204 i ik & S5 5 Be IR VR IR IE M FI e, ZEBUAT (AR BB A EM &S A R, HEBRTHEEFSHEHE
Y B By Fe L E I AR R A SR 1, BN S BAT (ARSI A 151 4558 3 SR EAH vh 8 (Y, A G B R 45RO 2 0 Ok B AT
CATSMIY 55 153 555 3 HLE iUt .,

(123 See Final Report 1 , Paras 7. 42—7.45. #4510 (&) &% « e, S0 - IREW. (SRR RREEH) 58 9 O
CRWb . BB, BN, SISCREE, A ML 2016 4R, 26 984 T,

(13] See L. S. Sealy, Private Com pany-Restrictions on Transfer of Shares-Member’s Remedies, 21 The Cambridge Law
Journal 211 (1963).

(143 2014 BT 20T (A A &B) WA MFERMHE GF 69 4 1B 3K, BI 1984 4F (AR ZMBI) & 1T B i) 24350 o
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B “Redford 22”7 )., DI M Ngan Kwing Sun v. Top Well Industrial Ltd [2019] HKCFI 3096 (L)
TEIFR “Top Well 27 ), N SCRH B X BARIR L, 455 SR 20 BEAT TR A 1 THE .

(=) 23w RS IY A A H Y 3 A 5 )

Top Well %4 Ngan Kwing Sun v. Top Well Industrial Limited il Ngan Kwing Sun v. Hope
Yet Textile Company Pi PG IF 8 . WA UFIA Bl A — 5 45k, g AR CERA A,
Top Well £iH Hope Yet #J 35. 4 %5 BIBAY .

Top Well AR WA AR AN, 43 51FEH Top Well w11 25 % ety . Hr, WA KRR
BEAR 1. R 2) AEiR SRR 2 S i, %W 44 BER AE T HHAT Top Well AR, AR 3
— HHAE Top Well AR, WERWFVULENAF MM —FF, EENRAK 4, ERBRHIL
KA AHEAFER, A ERNEA R FERFEEATDOTWA, KA 1 AEAK 2
e, AR ANES . BR 3 IR fER] Top Well 7], BUEEBRAR 12 i, S5HBAR 1
WAL R Fe ik il FFRARZY o3 PR ] AR 1 B FLast 7= 8 BN R B0 S AN 1 2458 A IR0y e b X . D
EAEBAT BN e L DI SO U555 SR A A AR R AL LE OB e e iy kS | . an Ry
Feibm gl E (MBZR 49 IR Top Well 2 "l FE B ZR . Top Well 2 Al FE LT
A 5 bW S50, B T — MR A S S B G Ry e ik T e B o R A B C R Ay
b B XTI ER AL,

Hope Yet A A LA KA, Ho b8 AR NKA, %W A3 510 Top Well 227 B BRAR 1,
2, 3, 4, AR 5K Top Well ], Hope Yet AR ERWF IR AN AP HHE, Hrb— 4
Y5 Top Well AvrlME—FHF R — A, BIKRAR 3, 7oSb—R#EFHE Top Well AH], 50 o Tk
7R3 EPRES Top Well AF], Hope Yet AR HERW L E AN, IRH AR 3 SLFREH . [EEE
M, B RZAR O SRR 1 R I BT S T By # ik U SO A e s, IR 29 43 5l 1) ik
AR RGN RS T B e b X RS B AT Ry L DR IR A S5 R, R
Hope Yet 28 A ARG AV LSO IC I e ik s /0. i TIRAUEE IO &R . ey 5% 1k 45 LA
Ji OB 4 Bk Hope Yet 2RI BE AR . Hope Yet 23 ml 2 F2 ¢ T B 2 1k i 26 3K, IR
J& T SO R — AR S 24 T c i e ik, KU E #FHF A ELSIC AL A
e EAT A e

Top Well 24 H]Hl Hope Yet 22wl 7EHCE) 55 $ 5C A e 56 ik SCH R HE4E 7 LA C, IR
MRk 7 AHOC RS . BURAR 1 S st = 48 N F% k19 Hope Yet 20w B dn . #8453 ey J& T oAUk
BENHIE, HEATEICKMD L. Top Well AR Hl Hope Yet 23 Al £ & # & BF A, 2 F T I
Tl By B . R e A R B ek BT USRSy G TR) 2 W R 4 RORCAR TR AT
FEBE, ANEAFEM, PR 468 10 1) J5 2 e 1k I 45 6 28w R 45

e A5 35 F GE IR 1R b ik A T R ) A O D ) A R AR G (e AR N IR A [ 7 7 o )
FTE X BE AL ) 1T 3 HY B0 2 7% 1035 i 2 4 41

S EBEE AR FEA T, S0, X T A AR B B Lk i P E . BB R AR AN T

(15) FH#EAFET, RN ARA, W LU2EANARL,

o D27 o
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WSS, AeTWE R 24T (SRR 4 B % 11 2 3 05 8 0 ey A2 3 i 20K

S EBERFIR BISMNGEIE /28w TR AUGE T A R . AR bR RO B Ak, 3k B AR
EHOLT 2 T A #HRE AT ERRIEAL. XL adh. (D AR PR B EE Sk E
AFFE N F R gL PR R AR e, B — D HPERY (reasonable) #EHE 223 T3 & (bona
fide) J&A 2 X RIS F U@ MUl &P s (2) A UEYE R 295 3 F 247 0 1 175 A T b
HH (collateral purposes) , £16)

= LB ] bR E . S0 S 2 B U g R ] AR MEDE (R — 4> B R ) B
S EMARED FTNE IFFG A TR G 00, kB Al DUHE S0 58 R 8 AT T R A, AU ATl
A& B A, 17

. FAE S LA R AR SR R TR RS I SRR 4 8 0 B B Lk i JC A de {3
FOCBEAE Y, HS AT (ARG 55 153 25505 3 AR M2, AHOC T AR 4530 9L & 4 153
AR5 3 YL E BT LR, 18

AL HEBEEA B kB AHUE R R SRR I I 5 TR 4R LAY B4R R A AL
PASE 73 S5 ¥ 22 B AT s . L1

() AFPRICHIARAIE B . 2 FH 4

ML SCRTAL, 24 B A I AN B9 TE i 3, i T ) o o R T 0 ) R A R R 4 i
ek G4 NI RiE . R0, A RIFGER— DG WS, T OCE G M R R Bk

e 2 A ] A Wy 2 w5 TS A AU AT 5 A "M 5 A9

Top Well B IRW KW F] L (HJE B L (9 = 52 ) Ak ] B RE A A [R] ) e 45 7 32 30
N ELEHET Top Well al. B0 EZELE AL T P L

S—. Top Well 2% RIHEL X5 10 B 0y e 1h B Bk ok 9 B 40 =2 —  CHIVS8 9 JR AR 11 07 T AU AL
Hope Yet A Al BEAR) M, kBeA . 5 Z ik Top Well 2/ B fy. AJE Hope
Yet AFBY . BARWE 2 RERBEA R HH GBI A RN, Top Well 23 R ¢ H 4 R
BTMREAT, MRAEE, Top Well 221l B F 5K 09t 1177 JTCALAL & Bl . BEIC A vl 3= R ARG

%, Top Well 2 mFH 4 %510 B0y e ik By ok i) B 2 = (B U b AT A7 B8 . MBS 1R B0
WAL, EEINHN . Top Well 22 "IAERE b 55 4748 09 b Ak ot B8, 0 R XI5t a4 1 Jo BE
Tk or . Ho—, XU BEIF AR IAE Top Well 24 B 76 6 46 %5 10 I 5% L1 s BT 3 L o) B 438 o
HZ AR 3 5l Z 0 — BATETRR BAR A 5, AR 3 X Il A7 312 Hh i M R B B, O AR HR

(161 fmFs H ML T EFZH XS (iduciary) MEEME. S5iE S HM (proper purpose) AEAMIXF I . 2 7 & F
ERMZAE X S, EATMER e, WY FESEM, USHARREMNZE, MASRE FmAEN, BFELRFME.
collateral purpose % BHE R MHF H 19, BLAbH e F 251 T & k& S BT 2017 4E 40 % 119 & F Cheng Chien Kuo v. New Re-
sources Holdings Ltd HCMP 2985/2014 GGEWTF 30 —ZHH sk,

(173 bAb e F 451 T 9% [ 3% B 2 6] Tett v. Phoenix Property Co Ltd [1984] BCLC 599,

(187 eAb ¥ pe B FFvRIZ 5] T 0 iR 75 #E 5 % 5 B A9 Cheng Chien Kuo %,

(193 deAb N5 TR 3 51 7 9 [ 3k Be HI 4] Tete 58, DL JIE ] Tett 52 09 75 5 1 Be 2 ] Re Yuen Kiu Kwan [2009] 3
HKLRD 371,

o 28
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B2, HiaFEE S5 HEARF, K=, MBUETEBCN S, Top Well 20 w6 X Ji 4 5
P SE, A ZUESTAE . 1 Top Well 20 R 78 K& H rb I A 2 SR gt HL T 58 X Jt o5 F 47 38 SUTIE, 3%
RAENL 2. PR R A28 IE R RE R R 5 . L0, JBEF Bk s iy, BT X & AT 19 i
B, ARV Top Well 24 mlHE 48850 e An e 1k i 78 43 B

g5 b YRR RE A E . R BEOR A E AR R A AR P OB IE Iy AR T, AR TR . T
S

T f& Cheng Chien Kuo v. New Resources Holdings Ltd ZE3E— 3007,

WA BRI A F ik, W A R RO E RS SRR 0, IR RS SR IEL S
N BRI TR DG, AR R WS SR s (IR /B IR A K/ B
Fofb ARG S A CHE, BH i RESRR. WA m AR FEEMIEE, PGP A E A BRARZ 6 1E
KR,

B A A RO T R e il i 455K IR B T T SO IR — MM B A 35 S 4 T R e IR B L
LA TR R RSB E B L AT X RN Z R AR R A, EAEENE. FIF
%Eﬁm,Lﬁ%ﬁ%*féﬁ SEI LB TE TR LA R (RSB ST RN AR AR
Bt L b 7312 R 1 5 o

FI YA FBEXF B S A R SR g 2 S T (bona fides) 47 T i3,

H—, & FR, TS R o MAR LI S 08 MARGE , 7E9E A R #H S SR 48 10 ik
By ik P Z 5 A B, Bl 40 R HE S N A] RR AR BT ) HGE 2 R e A g, PRt e e IR AR
TR, RUREEE N, 34 Al DU T O 75 25 () B0 5 WA 0 DA B R IR A T S i
TRAE RN, AN 268K LA UL R i 1 AR R T A AR, AT B Il R A K

Ho, JFURRBEREE W T 5 152 45000 AR AR, B 0 38 RN A R R 2 1k

SR UGH E N L [ 46 i A t” Cundesirable or objectionable person) Y, 7 FHE 46 %4 18] H:
Wil Bely . B SR UROR N 24 A2y R B R A5 R WA S A R w4 o 200 JRR TR ERS T T bR vk AR
JE, ZEE T, AR R S SR A S E R, B SRR S R AN O, R
T A S O RARATT G AR Rl g5 . B\ 2 58 OB IE ST, HICAHE — 20 280 HAE
e B FIEARA B4 0 SR 1 B0 B T AR A A S (BTGB 36 TE X S5 B 3 A T R 5 5 s
AR . LB YRS IE BT E%ﬁﬂ?ﬁ o T 5 R R 2 UE TE I 3 90 S5 4 L 1) S A

H=, FREREE S5 R S 2R TR AT T UL, SR IR R R 2 B A U E IR R LR
ETHER UM, 25 AT M HAMZE, BT8R (bad faith), JFIFEER

G 58 A R RE XS TEUE i F2 0k . A L A HP i B SROpl o5 i 2 ok A JE A P R AT A U R, B
bR 2 7R A TEAS BE A AR I SR . C200 JF B3k DA RCH A% i, SRR IR BE B M T IR i k.

PR ER B R T LB . A F S RNE R4 50 e I T A AR 35, TEMBRA W E

WINH 32 1k N — BSCR BAR K R B w25 Z B T 3% & (bona fides) . X S8 AREH T #

N
b
ha(}

[20] See Re Bede Steam Shipping Co Ltd [1917] 1 Ch 123.
(213 See In re Smith v. Fawcett Ltd [1942] 1 Ch 304.
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FANI AL H A, R, w2000 5 26 J A 4R (I 25 SR SC4% . RIS IE ST . IR X 28 A
e E AR . T B AT T 1 S SR

(=) A FEPEICH SR 17 i 75 50

BN (ARG B 151 200 B B S IC BT AL B A7 07 20, E2 00 40 X 3 < 25 19 47
K7 Sk A T ESR . 18 Top Well 80, WL #8822 NBORAT & 4 7l 53 HLUE 19 f R A
B WHATEEAFB LR . AR 3 M8 S W 4 WU AR I e — B85, JOAUI 7 47 (35 2
EL

£ Redford Z . FUEEBEA X — VS A EIRANA 0. Z R, RS RS ISR M ik,
P A FEIIE AT T E R W, HA FEBA I A A BE A B E . A 1E 2 0 e 4R 4 5
JBefi fe ik FeH AL TRMARPORZS . S SR T B #e ik i 463K, IRE T H0 SO iR — Btk 52 ALY
T, B MLE B X R IC R ik B “ X R AL SRR IS B o F # T
(TP 55151 28T ke 55 T LU RE . fEA 5 I Feab AR B T d &, W H
SN A5 AT E I 1] A DL i eSO 7 SRR AT JZ A . o 85 2 1T S WA R AR il i A7
N A RO FEAR SRR ) AR AR AT i, C220 DG, ORI R BRE . B o mLRE R B iE e 2 ik
R I 2l M S fE A B C B e ik, s T (ARG BB 151 4%, B BUREEEE 152 45K
RHCE A FRIC AR Feak . AT, A FPEIC B AUR — A RIALR IAUR] L 6 200 i 2 Bl
TEIE E WIPR AT AL

=, RAEEHBENNEKE (RAFE) HEEENX

WEIEEIFT (AR BT, BAEIER BT R W E SR, G EEARER O
DO AU 1L B SEIE R SR ZE O PRl VRl 32 SORBESRT B g 32 OB, i LR Bl vk &R K
E. ZORBAFGETRZAR A FRPLE IRARS/FEF ) S BAR N ANFRRE, 2 Bk &
Al i SOz RUE B, S & RIR T ITA2 . 20 R 3 DAl 5 AR B 50 &, e [ AR O S0 [ 52
BN K BBy Al 5% AT O AR A9 — TR . 0250 =2 4g . “2006 4R 9L [ (A w]ik) B
TS RAN > ) By e Lk B BRI R ivF at i 2 ) B R ) R A A R 15 A A BEAT 29 5 o ik B 7
T A HEAT w3 AR AR I A R T 7 260 R S R AR KRR B AR TS E A ik

(22) Ak PeFEE 5] T 98 E B H4] Re Hackney Pavilion Limited [1924] 1 Ch 276, Moodie v. W &. ] Shepherd (Book-
binders) Limited [1949] 2 All ER 1044,
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Abstract: The company’s right to refuse registration of share transfer is a statutory right conferred
upon companies by the Hong Kong SAR Companies Ordinance. It is an embodiment of the unique
common law doctrine that accords the company the discretion not to grant the legal title of trans-
ferred shares to the transferee. The statutory discretion aims primarily to protect the closeness of
private companies, while striking a delicate balance with the principle of share transferability.
This balance is attained by conferring procedural rights upon the transferor and transferee con-
cerned, particularly the right to request the company to state reasons for the refusal, thereby ex-
posing the company to potential legal challenges. This institutional design regulates share transfer
ex post, mitigating the difficulties arising from the alternative approach that requires ex ante con-
sent to transfer in order for it to take effect. Hong Kong SAR company law offers a useful com-
parative perspective that informs and enriches the current discourse on the revisions of the PRC
Company Law. To be specific, in addition to removing the current statutory requirement for prior
consent to share transfer, Article 86 of the Company Law’s Second Amendment Bill, which pro-
vides for the company’s right to refuse registration, should be fine-tuned to explicitly embed in it
a (subjective) test: when refusing to register share transfer, the board should act in the best in-
terests of the company.

Key Words: company’s right to refuse registration, share transfer, closeness of the private com-

pany, amendments of PRC Company Law
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