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(2) Without prejudice to the generality of subsection (1) , the court's order may—
... (¢) authorise civil proceedings to be brought in the name and on behalf of the company by such person
or persons and on such terms as the court may direct;...
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DHFEFL, DHOEETEHE I N LR S22, X 5IC, EMHEROITHEIZB VT,
FHFNIEFR SN FOFANCIESE | AEICET 25 E VI RHEEELS Z &R T
5, Thbb, EAMICAELLZBEANNREEAZBET D & 2 b O AR
IR0 ERENEMERF LD | BEDOFIETENEITE L2 35 2 LI3IERF- -
FEEFIT/R D, VAT A S & MO EDORNCRRI R IEARNZE N D Z & #ik T
XHGA. TOERNLRBHICERK IND L. DO RITMET 5 Lindn, ™

! supra note 143, 379b-d.
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BN . RN IEAR FAT 2t BE | T AL AR HGE R EE O R R 24 5 72 D23 T STz is,
TE L —OREITHED, LREHEEORFFHME IR L TE e, LEBR-T, £bb
DFIPADIENINE WO FEGRB IR E o7, LL, 2EFr—DERIZBWT, 206
I B U CHAR e — SV RUARIIAFAE L 722V, 2@ T/ UL, &t
FRBGERBIEZEOBH DTN E LT BT EZ —DORFFE L L TARER
EIT BT AL Z ENTEDLNE I NENWI T ETHD, X, CohenEBEE
FREOBIEDRBIT, SRR Z BFRD 1> & L TI985FERAEIEEE461 5D R
NIERFFETRHHEICHAAAT & W) FERWEREZRE LI EnH D, Li
L. ZOREBITEMAITHSHEICE-H S N2> 7z, EOEMIE, 22D A
MEINDRE, SITAMEAEIEIC T 2ARICERT 2 & MEZERITIB X
TNDENETH D, KEIRRE T L U CRMMGE R E IR A TR E TS
HEE I ZMIA E T, BB IS OBGH FBED H 556 THHERm T & T8
D> D,

— 7. OEIRKE D SRR FNE SN DA D BIRKE IR D5 H

& RN FEIT AR X DFZFRFCRD 2 7 — A B IFET 5, ol
FICT AT ANIHMAET DI EIETERWVWS, ERHEZIARDDL, 0BT D
oy 2B BN, SHERGE R E R RAERFTAHIEICE DO XL S i
B G222 AR & 5,

FRBA TIZIEFR SN FOJFANCESWTE Y . ZoFAlZ BARRIZ Z A 74
D DOIEHELVY, % ZC, Ebrahimi #F#{FTIE, Lord WilberforcelIfifHian 4 & % H
TE 2RI %E BRI L TRy, 72720, a8 m—oRMIFRITEN
T, ZL OSHMHGERFHNH Y . 2SO Z 5T 5 &, #RRY 7R 2 A
TEMDHZENTE D,

. SR T Y Re v 7 REICR 555

BREROEEBIRA I, SAERBEREBICH Y | HE TERWVWGS . S0k

X, B L EHER OFISICEREICREET 2 0472 53, ORI ERBGRE ORISR

" Gower and Davies, Principles of Modern Company Law (9th edition, Sweet & Maxwell, 2012) p706.
** Law Commission, Sharehloder Remedies (Law Commission Report No.246,Cm3769,Stationery
Office,1997) paras 4.24-4.49.
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—IRENRRE DD R NEHITFTIET D DEA~DOIEMEZTRIL T D 72012, HRFIT S
FIERFETERHORIMELE S HEO, SRR ENZ IR DE0% % Ik
BT 256 BRI, SHOIES IR R E B biv 2 aTREMENIEFIZ @ < 72 5.,
L7 o T, MAFEENSALOERICRFLEBZ. AVICE G L2WESES, SHITE
¥ FORBECHHY B HTH Y | BHFNTER» O A VO FANZEE S\ TR 2 ff#T
x5,

L L., HEEENEZRDP O EOFANC S\ TR O A B LY CAH5E. R
WE)ZRATANRIRNT & b EREN D, HEEE B A BMEHEBROME TRV e ttofig
BUCBI L CARIEEATA B e o 2 56 . BHpn@E ., i 50N 25
Do 22U, T2l L, HWSLANDEEBSEHPFNC L 28T ORI 2 TR T 5 2
EIXTERY, BN, HEOITAPKEMOBHEOERDOERFNTHL Z &%
FEITE D56, WREE DKL, BHFT OMEm S ORI EE 5 2 0,
2. REDOHABEELER TS RWES

DO AERERTE RN L DHIFIFROBKRE LEEL KRS, ZOGRE. HH
AT % F9 2 £ 23 T& 5, Re Perfectair Holdings Ltd F{f Tl Lord Scott
T ORMICER L, 240 BENER TE 2WEE, ST, KEoke
ZRLTHEHT 2O 0 DRVWEIZELS Z & THDH | LT 5"™, Relaven Gold
Mining STl FFED HRIDT=DIZFEICHE L7 EIX, O MR ERTE
RN AIT, B EEIT D 72 DI OfifEE TR L T D™,

3. &ttOEZRHEMNT TIZEMR LGS

Re Abbey Leisure Ltd OFRETIEL, BN AITERFED 40% DR ZFTH L, fthod 2
4 DORFEIL 60% DN ZTTAT 5, HREMBRICLY, SHRZOFELRAITY X
B—ZlbHDFA NI TTOEN, KEROEE TH DL, ZNODOHERENERIN
Tefe, RO A bER SN, 205G, MREIDIIREZ Y B3HERN A
T 5, £ IT, FHHPNCSHREGE R A FIL T/, Hoffmann BHIE X, HEMOE

" Re Yenidje Tobacco [1916]2Ch.426.

" Re Ra Noble & Sons (Clothing) Ltd[1983]BCLC 273,290b-c;Vugnovich v Vujnovih [1989] 5 BCC
744h-745a.

" Re Perfectair Holdings Ltd [1990]BCLC 423,435c-g;

' ReHaven Gold Mining [1882]20 Ch.151.
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FENFEBRICAFAE L, Ebrahimi v Westbourne Galleries Ltd H{:IZHES S 7= 1EFED
DRV-OJFANHE > TRALE MR CE 2 LB X TN B,
4, BRESSHOEHEN PR SN D HE

2T 2006 S HE 169 SRICHE - THUIR 2 fifECT& 2, 7272 L. Ebrahimi S
IR | R SN SR EMOOR T L ORICRPEIXAEEHBA TR &
RIS OREIZSINT 5 2 L KR LIZHE 3NN Th 5, OBk =035 %
fRAT L St & EBICSINT W52 B/ oo 2 ENBHIEICEI TA L ITV X,
FERNIARFETH Y, ASENFISHEOMBARD D Z LN TE D, HrEFAITHEN
—r =y TOMEDEETH D, o — My TOMWE 2RO TIE, &
EHTEWELIIEER S 256 MEESOEBIISINT 5720 OGR4
FoTWaZeNRBOLND, ZOHFICER L, »OKTEL2SAEHNLHRT S
ZLiE ERPOXTFORANGER T 5, YERANTSHEE ITERIER S D
NETIERV, AT 1973 FORHMFHGERFHE TH > T2d . TDOBRDO AN ARE
1TAET 2 REREEL 5 27,
5. XEUMRENDHIRKEORIS A BT 20T, 2—KRL— MNF U RZBELT

FEENKDNLIHGA

Loch v John Blackwood Ltd HfFTld, ML NIZRIBESEOKETHY . Bkt %
BOTWeholo, Uatho R EL, &% I Ek £ ORI & SE 2 WA L
T2 BT, MRERSERETT, SHEKITHE > THBER AR Lo 7o /oo,
HSZ NIZ T — AR b— AT 2T DR A Ko 7o, B NS A R 5
7ol BHPFNCIFRRZ R L, A TlE Lord Shaw 13Kk D X 9 IZBRTW\5, =
— ARV — M RF 2 ZA~DEFEO RINZEED W TR Z RO 556 +57 7R L
PWLBETHD, £T . FBHEEGRRKMOFERITERHEOSHEF LT LT/ THY .,
{8 NAETEC ST BIER A 2, S BT, FHEEBIRO KINFIRHE SN TV ORE £ £
T2 HI ORIEEIZ L 2 & D TIER < | SHEBOZATICRIT 235 S O RINTE
KT 21X ThH D, SAEOKETEN ZNEZIEH TE T, SHEOMEBITIER DD
JFHNZIR o 72 b DI 72 517,

! Re Abbey Leisure Ltd, Virdi v Abbey Leisure Ltd [1990] BCLC 342.
2 Loch v John Blackwood Ltd [1924] AC 783,788.
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LREFMEN B0 D L OIS, B ES & L ORI ORI 2 BT 2 5
B BHPTNIREE O E 2 BE T 2HMAH 5, —F. BREEOERIT VIR
HEDEHEOEROMICIREBIEN H 556 D EIRKE T AREGE K B % F
L. XEREODBIRKREICK T 2 EB 2T 52 L b TE D,

Flo, BREFIHT 1924 FEOHBITH Y | ZDRFICARNIER FAT ML F /28T
SN ole, SAREGEREIEE L, SR TSR =D Bk = 2 M
5L EHIRTHME—DHETH -2, T a—DRBIHED, DERERFOF
Bb 2L CT& e, ZOBOHGITIE, FRORUMAFRELTHE. ThoKEF
BN &S B A 2 S IR LR BT SR O BN S HITERR L LT,
ZTNTH, BEFEHFICBIT D ERDOAFEOIFANCEET 2T, 26 DR
RETHOHEWNC B W THERSZE R R o7z,

6. WRZRHEEWMZ G906, EBE N OLG

e 73 6 B 70 i 2 52 1 B o 72 RIS L BRI H DU TRR A~ DL 2 D ST
WEEE T 286, MREITSHMBA R TE RV, SO 4 5EIEZ < OER O
SR T DT B 2 R TR S B0 DRI 215 W R Y | BN NITERFA 2k
TTRRILA 2, L L, N AR, SESESEE ST AN H DL o
Ikt B & DSt b BEFEOMM 252 T IS Z & Z5E T & AU, BRI
KDALY DIT 2GS U TR B 2 RITTE 2, ZO%a . Bl E 5 HE o
ETHREICHELEZTOE06TH D, £ < ORI TIE, THRII AR TET
HHY ., ZORT/IMEELZEBET 2 Z ENBUCH D, IR FEITEARSZEIR OB E
FibH | DR I RAIE E I 3E 3K & 8 U CREE S ORI © BUi#% & 9% 2
LM TE2, Re A Company (1987 4£0 No.  00370) (2 K AUE, SR8 & B L,
BALOEE LEISIM LR O EEZRBISO RN OHRSE 5 2 & T, SttkE
DI L ORHREOMIEILFE 2T EBLCE RWIGE | FtpnI#m s 2 T2 &R
HEHTH 5,

** Re A Company (No. 00370 of 1987) , [1988]1 WLR 1068.
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*DAFRED T DI, BRI TSRO A B Res TBx & U<, M Z A3 2 fth
DREGERD O 26, imm ORMZHEST 5, 1986 FRPERE 125 £ (2) 12XV
BN NZIEZR D DO JFANC DS W TR Z R D 256 #FHIPTE (1) Bz A
TR E IO FB AW U TRE T MM EAT 22 L. 7o @) oK
BEFENPLRVWI L 2B 056, REOBBUTIER»OAYETH D, L, ok
BHFRENFIET 256, FX NI E2FAETICARGEGE TRl RDIT,
FHIFT IR 2 T S 7220, SAEAREGE KHIE O B AT R IER FATRHE & [F

. BREOFIRRER#ET D 2 L TH DY, BHMEGERBIEIC L > TRES LD
DIFE, 2 ORI THEEZ SNDHFRRETHD, £D1oF, ELo (1), (2),
BYD XL T, HOEB LML TERVWES, EFLEISHOBELERKTE RV

BITREDZ T H2RFEERRLTH D, 2o ORPUTIEL, K EIC L 2D ERR =
DIEFTZITRENFELLRNDO T, ABETHELIME L2, $9 12131,
(5), (6) DX Hiz, PEIRMRENKEMEEOFEBIC L W - - FIERETH D, 20
A I TIER DO RO FRNEN T %, IS &2 BTN B 2 RIT AR AIE
RETHHEICOREL G 5, £ 2T, BIUHE CRAEREIT R0 E 2 BEd 2 R
1T, DHEBGERICBET 2 F k2 55

|

EIUE RAEREITRHIE

F—IH 2006 ELHIEITBIT A ARAEREITARIEDOES

FE TR L OIS, SAMREGHRBIEL I 1862 7 b 2HIED IR~ T,
Z D%, NAFHRETHHIEIL, TIEEB TR WRERZ RIS 25 2 L 2 I
(2, R L TE 7z, 1980 FFICa ik EoflE L LTEXICHYL SN, £Z T, —
A, W OIRIEIZH D JFHNIABERICR CTH 5, 7272 L, SAMEHGEERE X
AR 2B FBTH 2 DT, AAREFT 25 BT IAE TIIDBIRRES R T
Db EELRKFFETH D,
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2006 FEAHIEITFEARRYIT 1985 E2ATIEIC BT D RAIER AT 2 B O IE % kit
L7z, 2006 FFf5 994 e (DIZ KD . SHEOREIIUTORMIZESE, FRik4
CTEHHFNC ZDONR—= MIED LN DM T A HFETE 52— [(a) ttokEix, &t
DEBNT N CTERIZDRLE BT EZET) —HOKREORERITRET 2 HIET
TN Tna, Fid fTbitTne, F£720%, (b) DAEOEEO I3 E I NTE
ZETIARER (EDTDDIT R ETIINMELZET) 1TE ORI ERE LI E721
FEF L L)
F7o. 2006 FE 966 K (DIZLY . TRFIZES S B TEHITRLS & 5
ERHFTDHERE L QO A GAIE. FAONFHICH L CRFEEL 5252 L1058 D
LWEBZ DL O naT oI ENTED, |
ZL T, AERF2HICESE, HBHFTTZUTOMBTETTZENTED
(a) TEROSHEBEOPITELHRESED ;
(b)  FHABNDITHZ LR, Eoidfkle L2 L athicBRk4 5, £203
P DR TIT > TOVRWTAZFAITTH 2 L2 2thicERT 5

(c)  FHFAWEY] &5 2 D504 C, 2th2REFL, FloEsttosE TRzl
T B SHENE TN AT D

(d)  &thic, BHFTOHF AL LICERICEF LIS EOEEL LW L2
KI5

(e) MMOHEZIIBAAFTIC L DR EOKRXOEIY | &4t H B idkk% B
T DIHEICE UG L2t BERORD,

" CA2006 s994 Petition by company member
(1) A member of a company may apply to 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 (including 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.
' CA2006 s996 Powers of the court under this Part.

(1) If the court is satisfied that a petition under this Part is well founded, it may make such order as it
thinks fit for giving relief in respect of the matters complained of.

(2) Without prejudice to the generality of subsection (1) , the court's order may—

(a) regulate the conduct of the company's affairs in the future;

(b) require the company—

(i) to refrain from doing or continuing an act complained of, or

(ii) to do an act that the petitioner has complained it has omitted to do;

(c) authorise civil proceedings to be brought in the name and on behalf of the company by such person
or persons and on such terms as the court may direct;
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2006 FFEEIE 994 RICE D . RRERETAHREOE T T()FRYHEE ; Q=
DO ; Q) RRIEREFEITAHOHIM ; () RAERRE) 25 A TWD, ZHUTH L

— B CMGET Lo ESHEE 20 RICBA L T, EICRD 4 SMERE > Tnb, OF
D& D R EOHERNREISND D, ZOMEEZHALMNTT L7201, BB LUS
FLOER THIE STV DR EOHEFRNCINZ T, 2 ED X 5 2R E ORI FET
L&V MBEAERGT 2 MER S D, QIERELIIERITER T 5 2 & IR H]
DHFRICTE DD £ 5 TRIFIUE, EREITERIGERK LRWEA, EO X5 7217
Z RS2 5, @ED LSt T20 (A WHTE D0, @20 K& @EHT
D%, EOX I RBEM BT AR TE D0,

IO OB AR 572010, NAERFITAHIEOBLEORFHI DWW T, FIZ
(D ARERBEOBERER LD, —MAOIC, FHFNISORE TSI 8%
HERWIZWD, B OREHIBNI AR DT A L Tl AT 5 2 &3, L
T3 o T, Bl OIT B DBARND YL B72 SNDH0E 9 L, AAHRERGFHFEOE
FRERIC/2 5, ZD ET, 2006 FE43Fhik 996 521 & 2k fva o H 2 fit3
5, £ LT, ThaPESHE 20 ZOZEICT S

IR fhik & BB RE S SRR

ARERFIZEL TL, Zo0MBEZRRICERwT 20 ERH D, 7T AR
FATRREIC L > THRESN DK EORIRABETT 5, ZhE & bll, K FEDAT
PPN RIETH 50 W25, 2O SOEMFZ T/ SRIT TR 5720,
SHOFENFEEREOFIE 2 NAHIRET 2 7ETITOA TS, £ Tbh
TWena T 5 Z L IXFBIIETH 5,

REREIITENDDABEELIIRFLI SR TEETITH L2 L 2T
VBTV ARICEHE R E =2 THNIAD T LE L 556, BFHFNIEo X

DIAT R AN E R 0, Fle, KM EDITABARETH L0 E D )i

FREMBIFROSARCTIRE S D, HREMOBERE RO D DITSEDERD I BT,

(d) require the company not to make any, or any specified, alterations in its articles without the leave of
the court;

(e) provide for the purchase of the shares of any members of the company by other members or by the
company itself and, in the case of a purchase by the company itself, the reduction of the company's capital
accordingly.

*® RA Noble & Sons Clothing Ltd [1983] BCLC 273 p290.
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" [1995] 1 BCLC, 14, 19.
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B TR <HEDOETHED Y ¥ — 0 22D LD Z 2R T 5605
7.

JRA IR 2 7 TRERHIRE) 2> CW0D EEELTWE - EHECE, [AH
FIHIRE] LREIEND b OIE, BIEEE & BB R OSHE It > THfik R 2tk %
BET D LWV OB T E 20, - B SRE & S0 oG RIS > TITEI T
52 EEARANTETHD EEOBEBIZZRNO T, RAYEFEAT 5 72 OISR O Ff:
L, EEAMEREE A CHEA SN TWA Z L, MO FIETREEI T/ T
ZEThDH

Purle FCIE, BURESOEE Z Gk d 2 LER e, FELWEET 2 IRENIEAH
BCThHiE, +0THD LR 7, Purle KNS HEHIL, SRR BURER R D FE
DRFGEN DALDFIZRITIR D LB X BNV ETH D]

Lord Hoffmann @ RARICHSE | S ITERRMEMEBIER L TTEI Lz &
NGEST DMERH D, < OHE, RO EOFEAN LIRS, LiL,
0’ Neill v Phillips FLIANE, EEEIIERBEER 2 R THLENDH D LI1TH
2 HITWiehoTe, —MHYE 2 I LAUE, ERE DT 2 DN IEDHE S 5
YL TEBRIRGEKLYE (objective commercial criteria) | 12X % @Y7 T
%%, iz X, Re Campbell Irvine (Holdings) Ltd F:Ti, BEHEB~DEAET
Xe<, TRBIREGEIEE) REH I TWD'T,

Robin Hollington QC'" d#laIZ LA, (i) Lord Hoffmann 73 0” Neill v Phillips
FFCERIAEFRANZ DWW TR LI EMEE~0FEIL, % < ODFIRKEE
HEFEE, R D EIRME £ 03 SRR IR R B o 72 & T8RS 2 FIRIZ 1T 2 HE % fig
WT&E D, (1) LaL, 07 Neill EHEIZT R TOFFR OFEDRPU LT E
HHDLERIRINDRETIERY, ol b, 0 Neill HEAEIIFEDF:TOLHHT
DFERIZIRDTES D, T2l2 L, FHOEBEOIRIZIEDNT T — AN, r— X T

S L2 E W T 220y, Upjohn Lord 1% Phipps v Boardman S CHIMr L7~ L 91T,

** Re A Company (No. 004415 of 1996) [1997] 1 BCLC 479.

' Re Campbell Irvine (Holdings) Ltd [2006] EWHC 406 (Ch).

'™ Robin Hollington QC 1%, /Nv ¥ H ARZOEZLHRB IOV v h—2 A v OEEFR#ELTH D,
'™ Phipps v Boardman [1967] 2 AC 46, at 123.
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[NEIFRRANIAR % 735 B ISl H S5 0085038 5 0 T, e bIHER 72 FHEE C LRS!
TERWV, ZL T, BFEEOEEORRICFKHIERE L CTEATRETH D] . TDE
ZFIIERICMERHH B2 HND, T

Lord Hoffmann W% 9= COEMEFIC K 2D B)Rkk 518 S O gk R 121X
RHIRNEB LN LIZDT, FEET, DI FEOREEY £ L0,

0" Neill HFfHZHR T 2 TRHRENOHIREND | HBELSMT, OBz fiFR
D HEE bETT 5,

BEE B — M —Ty S OH RN

F—IH ERDABTEE

Westbourne Galleries Ltd F{'"CiZ, Lord Wilberforce I% [EFEN O] D
BERODHIZRBN T, R L HoR— N F—v oy TR LTz, T7ebb, /S— Lk
F—OHIFRER ERIIE S KR E DR & & D — iR 72 r — A1k, X — h ) —
vy 7Ll T & 2RSS TR, MREIIS PRI SN ARFOFEE NS . 2tho
B EFIRICBINT 5 &0 ) HIRs & WSR2, 22 BT ISR EIC L o TRAYF
(22BN o % X DOEBAIIRENFET D70 L) FIEOZE 2T BRI S5
/A EH M, Westbourne Galleries Ltd FfFC Lord Wilberforce 23 ik~7= & 9
2, 1 FEAEDGAIC, M OEBITERIC TEI» ORI IED LR TWVD,
[A-72 B0 fE % B4 % (super imposition of equitable considerations) | & & 121,
E BITIPBUNITE EHITE o 7o, T OO T [IEFRED DA 1THES R G
RHFIE) ThH D3, FROHWITIE, 2459 20 TRAE] #FETHHEICE>TH
[FERICLETH D)

'™ Robin Hollington QC,0PPRESSION OF MINORITY SHAREHOLDERSREFLECTIONS ON BLISSET v DANIEL,
Denning Law Journal 2007 Vol 19 pp 5-31,p30.
'™ supra note 143.

' Posgate & Denby (Agencies) Ltd (1986) B.C.C. 99.

“This was said in the context of the "just and equitable" ground for winding up, but in my judgment it is
equally necessary for a shareholder who claims that it is "unfair” within the meaning of section 459 for the
board to exercise powers conferred by the articles to demonstrate some special circumstances which

create the legitimate expectation that the board would not do so.”
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Fro. TERDNOAW) IS EBIZEIT 5 HEIKPE (The House of Lords) D#&%3
NEFECTH D, Lord Wilberforce Id Ebrahimi v Westbourne Galleries Ltd HHff: T
TEYARBEREZBRTWA, FHI2tE(linited company) IZHHEA XD X 51T/ E W
EWVoTH /= b=y T L IIARENC R D 2t OHA . BREOHERIZEA L
D) FFOERIZE > TED HILD 5 FHFTE, R EEET L 72D F=H 24k
BRI DMEREZA LR, D b Z )T RETIEARW; 7272 L, KT — ADRENR
I E 2 IR b, Ot & RIS AR 5 2 DAV MEIR D D HEBR S D 56
N—=hF—v 7LDk E L7z,

Lord Wilberforce |% Wondoflex Textiels Pty. Ltd [1951] V. L. R 458 ¥
BALRRENAIED B 2 LT L T2, BITRO XS IR L E Lz T
FRENTZFERITERICGEZ ONTHEROITHETH D56, N— M —v vy 7LDl
WIS & FRHGE R TE R\ -T2 2 L, BRI E 2 DI SRR DT
EDIT A%, BEEDRDILOKEIT R S TRHCERICAB TE b O TIERWNA D L
WA TALEEN IS

5.2 AV IERMERI O TR TEA &t A & ORINZA U 2 ARIMHE (a personal
character) [ZBH 3 D MFT ) OXIR L R D REMDR H D & | BTV TR L, &
D & D I BITIERIMERRIT 6 L CAED RN DI AT 2D EE Th D70, L)
BRICHT 5% 2 L LT, BITRD X 1T~z 0 TS, S/l 2 24t
FTNIIERHBHTH 2 &0 ) FHEET TIE 0 TR, D X 9 et i THip:

ICRAERIENIET ICE AHET B, D X 9 RO (basis) 1T EKIEY H>
ORERNCED B, |

Lord Wilberforce IZ, WROHFRIT | DEITEH B H H5A. A FRAIOER
A4 (the superimposition of equitable principles) | 23EU % AlREMENR B 5 &
A L7z,

(UM EASHE & S e, B AR 72 BRI IS\ TR AR & 72 13ikE S a7 4L
(association) ; 2KFEDO R E /T - DFEEOZITIZSMT 5 Z LIZEEET
FEHES S 2 L (B (BREDEE O) FHMEARI LD L5, HKREM THREDF S

89



OFEREHIRT L5, Flid, —~ AOKRERRER TSN D55E, HEOHEL
IZEVIBHT D Z RN TE RN T

WldfeF Tk ~_7z s T 2L D —2D K 51T, T#EN— R F—v o7 FiF 15
BRI N— N =2y 7 ICELT D Z LIFERS LAy, IBELZHE<E NS &
Do IER B, /= —3 v 7L (law of partnership) (39 TITAZ &M (probity) |
FE (good faith), FHAEIEHE (mutual confidence) & W HMEA., MONVEILS A RANT
L85 ORBEHIEABETE I, ZORNLRTER S Ly, RARF kL7 X
I RERBFAET S Z &ML, ZAUCBEEMEZ RO L 512725 L T£L
DG (TRTTEARWIZ, BEFONN— =2y IPRFEEL TEY | 2 ORBILH
LWSHAREORIEIZH Vi) 2 LHET 200G HNTH D,

LU, T LWAHIIH - RENERG & L CERE S &2 5 &0 ) FEEBERIC
L2 BELEV T N— =2y 70 REUTREIL LS mTREME DL & 5,
SAFHHD NS S THFERBEETH-TH, /= b= o 7 TiEk, #—F|
T—= v 7 THRD, IZh00bbLT, 2O XD stz T NERN O] O
FHEEZBLUTCR— =2y TBIRICIEBEO BB N E LD WREMERH D )

ZOSHTER T X 912, 0" Neill v Phillips [1999] BCC 600 F{4: Tl Lord
Hoffmann |33k D Z & 2R LTz, SEOEHOBATIIMENRIE L2 FRHISER L
VIR D | BRFEIIANFEZTFZDHERDR 20, ZNHDORBEFERICIHTENTEY, 5
B K o IR EMOBETIC b E LN T D, IERHERIOI TR L 52 54
YAZBET B BRIk LR ME ARIMEE (a personal character) (2B % ZEAMFEET
DHENDHREL D, ZHUCTK D | MR Z TR T 5, ERIFREDHIETING
DHEFNZATRET 5 Z LIE RS ETIIRAFIT e D,

TEROHBNC X D &, Bos— b T =y T LW ) BERIT 1973 SIS ARG R
THCB W TIRMNICEAS LI Z ENX3 05D, £ D%, Lord Hoffmann (2 X 2 ik T =
OIZHERR - W STz, RIT 2006 FFICSHIENWIE SN LI OF A 251F, Lord
Wilberforce & Lord Hoffmann (T & 2 HWrEL#EADS 2 D% D ARNIER FAT 2 FIFIT BN
TED XD ITHEM SN EBETT 5,

' supra note 143.

"restriction upon the transfer of the members' interest in the company so that if confidence is lost, or one

member is removed from management, he cannot take out his stake and go elsewhere".
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B _IE B4 (2017) Wootliff v Rushton—Turner & Ors'™

AL Wootliff BRI SRR HRFTHICEAT LRI TH L HHETH D,
Wootliff RIIEMOMEEE, MEROEIE D DHEERS L, X H 2 OREE,

EE 77137 DD offer 25217 TWARW, Wootliff KT EDOREHEE & L TOME.
HALRA DAL F L ORI & L CORE )& OPERRAY 2006 FF31E 994 S0
NAERRFICHE T 21T/ THLEERLTWVD

Harden 's Limited( "HL £ ") 2000 4 2 TN &L, v RUafilis 35
VAT A ROHRFEE UCTERSI SHvE L7z, Peter Harden &4 556 Richard
&, HL RO B S kT Lz, B—2—L U F v — RIE 1990 FR70 56—l
EUXRAELTWE LT,

Smart Diner Limited( " SDL£L" )X 2011 41 AIZRyENE L, HYATHD
Wootliff FRHSME—DHUERHRK T T L7z, SDL thooH3E13, RFElIZIe U 2 k& ik iE &
BLTLA TRk R I cBE 25 ST — e 2 2Rt 5 2 L
ZHME Lo, TERMEREREZ Y v R Eifo~—r7 4 7B X OIRET LT,

SDL & HL #£i3 2012 4% 3 FITHkIEE A BHAG L% L7z, SDL 4L & HL RO HFZEIT A
FREEGH ENTED LM ESNE L, B FEERGRFELESTHZENT
XHHLVWFENERESNDAREENSH D LB X bz, 2O HMDOZHIZ, Hardens
& Wootliff FODMH] TEHAAT & KD HERE 4L, Smart Diner Group Limited (SDGL #f)
X, 2012 4F 12 AICRRALENE Lo, RIS EHETIE, FHFELED L7218
BEMETDOLEND Y £ Uiz, FHENIEOBEZMEET 57201, Wootliff K&
HL #hooBkEI%, 2013 45 1 A 24 AfFORAAZHEK (LT TSEA) ) ZfifE LTz, &6
(2, HL AL B IE HL #Eo#k A SDGL #HIZFeH 35 = & 1ZBI9 % Harden " s
Agreement ( THAJ ) Z#fifl L7z, SMI#E R D Martin Rushton—Turner 23, 25, 000
AN R4 SDOL ALICHIEE L7z, 2013 4 2 | SMIRE 275809 2 A THRE A E0ME
FRENTDS, AMBIERIT RSB oTz, 20134F 5 HEHITIE, ey =2 ME
KT DEMICH D L DI/ 272, Rushton—Turner K, ABEEZRN R OND 7
MmolzeZ L xZMWT, 207 Ryl FaglERITHZ LI Lz, 2013487 J 3 1

" Wootliff v Rushton-Turner & Ors [2017].

'™ “He has not received an offer for his shareholding, fair or otherwise.
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(KM T4, [ HIZ SDOL #EDOMRE AT 322, 816 AN Kb 645, 632 7R K
WL 72,

Wootliff FCASSHED i MR E BATLH (AT S, T OHINLZ 5| Xk 72, Peter &
Richard Harden 23 BURHAR I A4 S 4U7, 3 4 DB B A3 — B AT &4k L.
HRETH 72,2013 47 A 19 H . SDGL 11T/ N— k& A LA O M BEH% Td 2% Thomson
KIZA Ny 7 A7 v g &5 Lz, Rushton—Turner KO KA TH 0 @M D Nathan
RICOA by 7 AT a5 Lic, oy A% 9 7, SDGL t1id Wootliff KRDAT
BIZOVWTHEEZITV., TOBBEEEESh 7, BB (disciplinary
hearing) 23 TH4L, Wootliff KNMRE Sh7z, Wootliff FIXF7 BT Calvah &
L, IS OFFIRITEMEICEA S LTz, Wootliff KX S @E AT CRRaAZ & 2 L,
D OFFMIERI SN, £ OM., Thompson KIZA kv 7 A7 v a VEFTHL,
ZIUZ L > T Wootliff FOFEFREILRN 26% % FEIY . Z DA ITHEN, —FHRIIC
(unilaterally) Uitk 2 (T35 Z &N TE otz
AAEORIRE
(1) 2AFEN— =y T TH LD 2% 5 THIULX, Wootliff KK ETH S
WA S, SHOBRRB IO/ 3R EICESG T2 &0 IEY R b o7
DTHH D
(2) Wootliff RDITAIL, F3HE L, StEOWHEE M L L TCOWHDOIME NS DFE
. 2O NNCFEA~OBGB LORES OBIPICE L TEERH 720
(3) Wootliff FIZEFLDREHE B K OB & L CHMT: S iz (B & FET Leho
T2E) T Lt ShOFEBICET 5T X D RAHRFT /IR DD,

(4) (@ RAVRFEEZHRTHZ L. BIO/ EE O EFICESHFELZES 2 &
EWVIIFRIEDEMSEZFE CTE 5 FHEITH L0 ?

(5) Wootliff ERILEKE I ITAFMMIFFC LS E | HOAERN RV IR 2ttoks
TV L E TS 5 Z L ZBHIE L, o/ 73R SR A R T 2R 2 535
JARN

(6) SAEEFKE 40~41 §ho /£ 721% Wootliff RO GEAIHIFFIZ L Y . Thompson K

WCHFNRA Ny 7 37 a v Off 5T Wootliff KOMER|ZIRE LI,

'™ “Service Agreements”.
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(7) ED XD 72 RWITE T (in all the circumstances), second option MDf} 5
IIRAEBICET 2 RARETH D0,
(8) LD XD ZRIRPUZI N T H, 2006 FFEFEIED 996 2D T T Wootliff FKIT E D &

D I ROE ST DHERN AT D0, DAL S D 2 & THRHE 2 52T 2 HEF
BAT D0 (o, BHFHIZ D X 5 infa iz TIHERZ AT 50,

Wootliff FGIZLA T D Z & ZFET 2 MENH D - (DD FFR A DT A ETIIAES
1T, BHEOEHICEET S ; (11) N5 OIT A ORI E (prejudice) 5] &
B2 (D) oK EL LT o () RFFAETH D,
eI Of

2012 4F 4 3705 2012 2 12 A GRAIOBIRD IZHERZ HTH & Wootlif K& HISLT
DIEEZ ORI A5y 2B ABME R 8 D Z & ZFEAT DRI\, T A T 7 DASH,
E A =L, GOHTKT 2BETZ T TIEARFTTH D, 20124 12 A6 2013 4F 5 H %
T (5 2 WMD) DS & 22593 L OBRAASHERKIIL, Harden SL86 & Wootliff K oD[H]
DRGHERIBAR DR 223 A 4R B9 5, Wootliff FSEE —HIRIC LoD I SZ A (any of
the other petitioners) &M AMIZRBAFRZ LN TUWVRWY, AR Tid/e < 2R 723
fRELTHERD Z LI E 2B 28OS 5K & —E L T2, Rushton
—Turner KB HRLFEL G EZ T DU TE TWRITAUR, BIHRITHEAE L7
REMEDSIER IS, 25 3 IR (2013 45 5 A K25 20134 7 A 3 H % T) IZ1Z. Rushton
Turner KOG, & DRI, EK, Fr#ELOREE, HERITIDERICED
FTORW, SPABIOV—EREKIL, ZOBMRMRREENTH D Z & 258 )IZFE
LCW5, - FAE, SHEOEB~OEAOSINL, #6258 BICHERS L7228 Lot

EILL > THE SN TW=E B 5, Lord Wilberforce & Lord Hoffmann 23R~ 54
TWD X5, ZORRIT, HEOEEBIRE &M AR R BRICESW TRk S 1L
7o FETITE S-S (association) TH D, LA/ E 72 ITIEABTH S
LWV FELZT TII A TIERY, ZHUZEASWT Wootliff KOHIZEITT %,

ftiam & LT, Wootliff IRIC K » TR SN A AT T 5, TS EIE M
PRI E 2 5| & e ZF DI A ANIMEE D b DT o 7=, F721% SDGL £t

' B  Hawkes v Cuddy (No 2) [2008] BCC 390 p437, 440 quoting Re Saul D Harrison & Sons Plc
[1994] B.C.C 475 p499.
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BT NS— N =2y T ThD LD TR TE oz, WHEE R &0F
%D Woot1iff KOITENL, Bkt = DITENZ E4{LT 572D H D Th 7=, Second
Option (TEAEDEKIHE > TR S, HREITE IR ORI Z RIAALTEY |
Second Option Oft5-OFARBHIIPEF O R EZEET 52 & Tholz,

DY 2 MZH2WT, 1, 3, 5, 6, THEHOMBEIIRENTHD, 1 %FHORE
ZKRIT DB RNFEDNTE L A RO RN 2B TE 7, 2% & 4 %A OMEIT
R DB,

F=H ¥

RENHENS— N =y T TH D ERESNTGAE, RIS, DEIRKENFE
([CBINT 5 GBI 2R > T D &I DARIL L 70 2, BAZER OB % HIIR
T BT, XEEEIC L DB ENIFREOEMIANERRETA AR END, 2
D K DI DBURKE X BRI SN DA H & OHER 2 1% 5 ok FB
BT D, L. EBRIZZ, #BR— =2y TOREIT 1973 FITIEROR
TOJFRANC IS < ARG RICEIT % Westbourne FH TRANEA SNz, 5
ZHITIH AT X 91T RAIERFIT R H B TS AR RGE RE ) HAE T, S
ARZHD, DEIRKEREOREZ L FITFRTE L L OI2TH2 L Th D,
ZZ T, W EBIERNOANEDFANCE S HIETH D, StAEGERFFRICET
HHIMEEHE L, ZN D O AR IERFITAFFICOEHAT 5,

Westbourne HFFZ LV | #aS— b —3 v FITROFEMB H 5, T D DR
—OLEFET 256, 7L B RERIDIRN 2 T, FHFHIEZARESNT
WHIEAKROEE L BRI 1% 5 2 %,

(D OfEHE & 15 FBIRICE S\ TR S e 4t

Q)T R TELIIRFEORERENSALOREICSINT 5 E WD BEER D D ;

(B)#e/N— F = E BRI ZBHTERWE ST, HRAOFEEICHIRL & 5,

A EHCR TR, AAFBIR D W DAFAENUE N — b — 3 T OAE R FEFE L 72
W2 L EBRFH L7, Hamill v Vantage Resources Limited Tl BiFIL, Sthokk

! Wootliff v Rushton-Turner & Ors [2017] EWHC 3129 (Ch) 111.

2 supra note 143.
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REBET RN ERE E AABRICH o772, /X— FF— w7 LR D R
B EGHBEERS D EFER L, Lo L, BHPTEEEM 2 B0k X,
JRENHEST 2 B E FRAMII L, JREOEREAT Lz, ¥

MREFEME T, BHTPREROBEERRZENT 52 2R L T05D, KABER
MEDOEEEHMERTH L LT D LITTERY, Ly, JFUEKITSHICH
BT DR, DR S— R =y T TIHAR W EEER U7 E ORI & R ON
eI B ERR Uiz, BOHIpTIIE S— N — o T2 DB £ TR IEN S
BRHLHNE S DD, 9 TRWEE, LIRO=2DRA » N iR T 5, £
LT, SRR ICOER TIE R WD BREOHER & E £ 7 5 EXe R E MR
FETH I ET, R, BHENC L 2 6B MR OREICEEEY 525,

b — B RHE NN — =y TR N— MR EA AR E RS IR
L. BRI XS ICEE Z kT 2 2 L 2 IRE LA, £33 — M —v v 7 Th
ST T OFRENSFE L TRYLSNTEN, N— b=y 7 LTHEHE SN SGE
ThD, MFHIPEENRIRO IO L LTIRE DB TH - Th, R EDIZONT
W NX— "=y AR D ARHERH 5, FERIC, #EN— T —2 T DOFT X TONF
A b > TR I HEFET, NI EAE S D 12 o3 TR R NS A 3
T5HZEHLTED,

BRI, A= F—v v 7] 13, YEEDRLEFETE R AR F ¥ —I220
L. V27 bzt U, LRICTEH L, B3EOLEKFHER LICE=FDZINH
TERVWRETH D, 72720, BREEZIEI RO/ A— T —2 v 72l U THE
2175 OTIEAR L Rz L TARBEEZ AV, 2Ok b2 & TER
HFEBT LD TH D,

ENE KM

B—IH FIREaBE

2006 =tk 996 55 (2) 13, LHODRFED X A T ORFE ZED TV D, (a) FFkD
SHEFOPITHERZ AL D SED ; O FADNDITAZ L, EIoikk L2

'** Hamill v Vantage Resources Limited & Anor [2015] IEHC 195.
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W EESICERT D, FREHEOBAE TITo CWRWTAZFITTHZ L &R
FAZESRT 2 5 (o) BRI & & 2 H4&MC, DthaRERL, Fattoss
THREL Z T2 &2 YA I THENTFFT 5 5 () R, BHpToFFal7s
ICEREERELIIREOERZ LW L 2HRT 5 ; (o)l EF T4t
AL D2HEOHROBEIRY | St A H IR E BGT 258 102 IR Ulo &tk
DERDWD,
WIS 2 & —fRENCEHFT TR aid, St E i3Sk £ s o
DEIREREORRZ BV 5 Z & ThDH, ZNEiE U CTOBIREFICEE & [
SNBSS, 72720, PN EIRE D 3 ER EOF R A AT 5
IMBTDHIEHARETH Y, ZAUTL VDRI OER kT2 Z &2
T&E 5, "RAERBFETADPMERIND &, FHHEITT X TORHRELRBH K & et
L. BHEEROBROBURICESW THMERFET AL R IE L, KNIEICRHLT % iRtk
Wb BV T T TREND 5, RREROMBEPNMRETAHOREIC 0 TRNY
G, hoREa T AT ERnbH D,
F7o, O 2R ROF R A METT D BRIC, BHPTITA S AARKD 2 R E IR s
72N, Re Neath Rugby Ltd(No. 2)FffTiE, PEREHIFTIIRD L 91T~ TND -
(55 994 ZRIZ D < FFFA TR, BHIPNIBEUE D RO TORWEIFMTE T2 &N T
XRWVWEWIRENRH ST L)L, RITENDEENTH L L DIREEZZEE R,
55996 SO TMETH 5 FPIPNIFERICBE U TR RIBINH 5 &l 25
A E LB oN M T2 N TE JUERRD BOEREZ T LITR S 22
%%, VB Football Assets S TId, HHEITZ D RMASHF L THIEIZR L TV,

¥ 18 B4t (2017) VB Football Assets v Blackpool Football Club & Ors'®

AT 2006 FE4ETE 994 SRICHE S W THRIE SN AN THREITLEDFRTH 5,
Blackpool Football Club Limited (LA . [Blackpool FC] &\ 9H)IX 1887 &7 Az
BN EINT-SHETH D, BT, Blackpool FC OFATHMEEEIE 30, 000 BETH Y .

—#45 D Blackpool Football Club(Properties)Limited (LLR[DZ FiiL Segesta

' Minority Shareholders: Law, Practice and Procedure 5th ed (2015) p293-295.
" VB Football Assets v Blackpool Football Club [2017] EWHC 2767, 425.

' [2009] 2 BCLC 427 (85) .

*7 supra note 185.
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Limited TH Y, LLF [Segestal &) IFED 95. 36% %A L., fliod 192 AD
FRFEIT 4. 64% & FTH L=,

2006 4= 6 A 5 H. Blackpool FC 1 7, 500 % H%1T L, HE TH S VB Football
Assets [E 180 AR v ROXHli CZivZ A L7z, Belokon %, VB Football Assets
DRk ZE 100%F7A L. B Football Assets Z B L T\ 5, Z DN T, Segesta
1% Blackpool FC OFkR % 76. 29%. VB Football Assets |& 20%. o> 192 Ao/
BORKREIL 3. T1%FAE L TWA

B 9 @ Owen Oyston Kl Segesta DR 97. 2%+ 5, & =& D Karl
Oyston FITH —#d DEFTh D, 5Bty 55 pkts 5 =4k 24 LU T2 [Oystons]
L9, E7z, Blackpool FCITHEMMLE & L CHIRIZHR S5,

Z LT, Belokon M A L /3—|% 2006 46 7 5 H & 2007 4 4 H 14 HIZ Segesta
EAREITEL, Segesta lZ 100 JARY RE 170 FARY RE{EVHZ LICHAEL, £
72, Belokon F i Owen Oyston K & MBET [HLWE) 2O, [B&05&MEEL LTV
Football Assets & Segesta (F3:[AIZ Blackpool FC #9251 H Z & HHIHR L
7oo FHIH, Owen Oyston RITHUHEEENFET DI L HBE LT,

Z D%, Blackpool FC 37 LI 7 U —ZHAE L, HAABAMNFEA L, Belokon
% & Segesta DEMRNHAL L=, & Z T, VB Football Assets (% Segesta {Z%f LT
RAERRFEATHOFDRERE L, = 2OFELFRET S,

1. Blackpool FC (% VB Football Assets D[EE 72 LIZ, Owen Oyston K & B+ D
Karl Oysto ROMEARIHID 72O, REEI R ZEOTHNNEATIR T, THUTH
B 53, Blackpool FCITJRAICALS 4% /il L7gu> ;

2. VB Football Assets |%. Blackpool FC O SHERES T ;

3. Blackpool FClX. VB Football Assets {Z /K| ERK LT EIT -7,
R

F9. LI L TIE, YR EITEk&ROFEOHRHBNOMBETH Y . BRI
TEE W ClE Y & A D7\ 2B 2 DA HHFTZIZ SRR |IZRM 2 R 5 X
TR, L, AR5 EICKT 220N TERND D56, ALY 2 R
VAREAT A L AT e N TE D, 2ALITE Y S -IIN0IC L 2EENEE Y& %
BEOKRTFIZEZ DA, MEI DL L THESE LTH, YUifTAIIAN R
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LT 42725, Owen Oyston k& Karl Oyston IZFARIRIZS 2 IS4 272012,
O PMEZ T T 2677 HARY FOESEZAIEFM L7z, Smith JidZzh4i A2
BlY) EE 9. Lo T, ZERFICSEL S 7z Blackpool FC DT 2 At o#k S
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