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ROBMMX R HMEE - FEBLFHEOLF T Z EEHT
NEZEE > WERE - ROAFHERFFHEORSTE - WAKGE
EHBEREZEZEOLFZHEEERA - ROBEREOLFKHE
N DUETTREIRR 2 2 5 A SIREA A 2 HAE AR -
AT RAEE AT ZM#H - NS ERO REEAEHHRZ A
EfTRARAN > FERMES ARk - A NUEEZIE - JE
ZEZ "RIOTRBZEEAN, -

HE A IR LA A RBIH I HE AR AEEAR -
M AAZ B 2HZBFE A TN - RRORE AL ERZIE - K
NEVEHEB A A - A2 BRI o AEE IR -
MNARZEEREB G R 2R T2 PR Z LA - BRI A E]

16
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ERECELER RS RES  RERGHE > FEBR
AT B 2 (5571 -

() BERANERSEFTATNEBREREETA

B AR 103 E & R 21205 REHI—F » TABEE
T AFEEAN > REERITES > ERRITEHZARA
AEUHBEZAFERYUR - AZ LA (A—F#E) EO%
s E] o ORI R B R R SRR AR A Z AR T - BRiE ATRR
FRESZEE  BEARENN S EREEZR - AT BT
PO EREENLEEY) > MBI > FEmrERAFEkEEREA
FH KW AZEERE - EORERAFZEREAETAKOO
FIRF BB A - HEROOUREBER NI RERHITER
BN SIERBHRZEE RS o AWRBEHEEEEE  SER
OOFRSHERLE A HZHEERANLES BEHLE Y
ikt - AEEBASEEROORERARA - REFENAFE
FFREBITIEET AT » FIA T HERSE R R ZAE - ZRBER B 2
ANREREEREEAN > BEEE - Mt o] fHAME S A6
BEFUNINE - EEEBEG LU ESNENEE EEEZ A
PIBLE 5 488 - AR RE(E IR ELR AR B IE A SASE 8RB THEE
HEEIZS2H > ERAEN LA R - &Rt -

\

2 BEBESZILAM
— ~ PR ENF 8 HI3E

0124E L HAH AN EAMET B8R 3H « T AR TREZA
Al ZJEES > MEE LRTEIRGNEEEMAFTZAE I

D MAeBEELEZHE SHMAX TS R BN EES
FELEEHRBTEEINRGE ) 3%

17
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BECEBUEBMEEEEESENTRESGS  UAALEERAR
B NERITBEIZEE - 2, HENARIERERLE LA
EE HERERITREEZES - HEAFLEEFEZA - &l
HEREMEZEE - DIRERR R AE AR - 2018458 H 1 H A H]
EEIE > bR TARSETAE ) o BEAGRIEZE A SR E 2
HZAE] .
TR EREEEVE D 2 gy S 2T
1985 BBl A BAB TAVRSE VEME > A BHFTIE T Z B
Ry EBRRHS - i AT OE AV ER AT R T DR EE T - S (ERUE
e DI S e B AR > EEER EATE 2B HES
ZWHshk o B A LIRS EREE EEE - SN EIATATE
FIE & (officer) —3d » B& TEBHLLE A2 o HAh - HEEL
EEBTARE2HM T T FEEY - iR T EEIIEE

2 BTGk AR EASKEEIAEE AR A 0 BEUR
TitasT THRER REAGTEIRALBENLAEG | - #Hib
BRI R EFE MR ok A HALTRALTRAR
A W T A E ERAR B R o R 0 S EURE B 3B IR RN R R

R G LR A B EANENEGE > NIEEBAERZIEF  ER
EAMERN G RUARET > R ETA TRRE LN EFEES]
ABEZBTEF - S MM TREF RKE20065F 2 3] ik #
o BTFEFLAXARA Bl BARAARTERACET
F3% % - Companies Act 2006, c. 46, §251(3) (U.K.).

“In this Act, ‘director’ includes any person occupying the position of
director, by whatever name called.” Companies Act 1985, c. 6, § 741(1)
(UK.).

Officer can be a director or a manager. Companies Act 1985, c. 6, § 744
(UK.).

“In relation to a company, ‘shadow director’ means a person in
accordance with whose directions or instructions the directors of the
company are accustomed to act.” Companies Act 1985, c. 6, § 741(2),
para. 1. (U.K.).

27

28

29

18
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EZBA - M RRERER CHEARESER EESNEEN
E|ROR o B AT RE B R RV BE R o S T B At B ST
HERCERGAF > MAFEHBRELERI TR > BEER
B RS EWEE R TES ? sHEILRE - 19855 A E AT
8 AEHANRNAZEREMEE HAERAAER  MEFER
B AR TEEY - B —EAKE S B ATIRER
MARENRERE TESER > AEATHSHNESETEEZN
E o PIAFEERE BER HRESEBEERSE > NP TE
FEHAEM - 4 EEEHROS—EEERE  SAFES
GHERER/ T AFEE TES ? $IHEMEME - 1985F A FED
AW E - AGHRAN AR T AR EEGHEERELAFEZ
ERIMBITER - R ERAF R F AP FES -

S TEEM D - 20065 A EEEE T 1985F N =AM
THEBZHE o HEER2006522 5% (Companies Act 2006) 55
BIUEFIVHER o TES  HAAEBEGHRTLAFEBK > &
BRENREAZGSBHERMET  ZFHEANLE TE
292 E2SURE2IHM B A A A R R &OH Ry A TR
i MFERBMER B R TEES - 8 BHERETZAEH
PREEEM W E R TEBZ AN - #E2 > ERAEME

30

“A person is not deemed a shadow director by reason only that the
directors act on advice given by him in a professional capacity.”
Companies Act 1985, c. 6, § 741(2), para. 2. (U.K.).

31 Companies Act 1985, c. 6, § 741(3) (U.K.).

32 “In the Companies Acts ‘shadow director’, in relation to a company,
means a person in accordance with whose directions or instructions the
directors of the company are accustomed to act.” Companies Act 2006,
c. 46, §251(1) (U.K.).

“A person is not to be regarded as a shadow director by reason only that
the directors act (a) on advice given by that person in a professional
capacity;...” Companies Act 2006, c. 46, § 251(2)(a) (U.K.).

33

19
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H A IR EH R T HEBHGEE - HUN el E R T8 -
ZIREMETE - REARNGHAEH T AE 2 EEHERREHE
HEHEETAR - MESAFR T TESS -

EEE LEETHE > 200654 5] EF 250119854 /2 H]
EETAVRE IEBNEE 2 ERME > EemPrE AR E S R
HE > HEEE 2 BT 2 RS N R 2 B - AEDE
BEORBERBESE® - Wb > RS AEEMER LTH
EWGE o FemHBRE A > BEASNETKHEEEHESE -
TEEETEBETRERI  REETABE TS RKETMETES
MBE MAEELEE - #EARB20065E A ENEAN REHAEE
FEEZTR  HESE50GEZHE TN ET LEENBE
oo LB A ENEEREIHEAEHE > KEE LEEERR

TJEESE | 2 HE T URE -

HAEREASAZESEREBE TEE LES > HIEHR
ERZEY > PIUIZEE AEH (fiduciary duty) - EZREHNE
BELEE - A ERTFEETECHAMEENEN - RIFE
SEM o $ It > HEBIAENEF VT0RESTHHSHE » FTHBEE
ZENS > I A R SR FT I 2 B3 .

34 Companies Act 2006, c. 46, § 251(3) (U.K.).

35 Companies Act 2006, c. 46, § 250 (U.K.).

36 S EI20064F 2 3] ik 5 17044 % 578 & 46 X F & “The general duties apply
to shadow directors where, and to the extent that, the corresponding
common law rules or equitable principles so apply.” #% %8 & X X F & &
Small Business, Enterprise and Employment Act 2015, c. 26, §§ 89(1),
164(3)(g)(iii) (U.K)Z 53T » 2015415 iE X 5 & “The general duties
apply to a shadow director of a company where and to the extent that they
are capable of so applying.”

20
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SR I ERF BTV D 2 i S A T e

W AFAL AR ERHEE FEFRE TEREER A
i BEI/RAFEHNEREZ ERCEEE THWEBIZY - 5
M AGERARESR " EE, > BREEMEEESEHRE A &
am HLE 2 2408 o] - DU A Bl R G B E IR HAE R T
EBZAN o UREREBSPTERZ ANES - i 2E kT
EHREm A EEGERE AN > BEERT L (EFg) LBk
7 BTN G TEE) fyRHII7%° - M E iR &IE
ABTREFMATEEREE W2 hEE LEE - 257E
BH LEBERE S HAENIRNAE - R BT A EHHE
Z AL/ NO o

WHEFLEEE 77 Z &t sm ILAT AL - Re Hydrodam (Corby) LtdZ&
o RERRE T EE LEFEY THEBENARE - HBARES]
Bz - i TEE EESE ) GUEENS D EHEMRTESER
B NEEIMERRHEBES - HEF LKA BEER
BETEAEY < Al WEEREAR/RFELEE - LHH
HIE AT A EE 2R - HESRRERAEET AR

87 CHENG HAN TAN, WALTER WOON ON COMPANY LAW, 49 7.19 & 7.20 (3d

ed. 2005).

The term “director includes any person occupying the position of director

of a corporation by whatever name called and includes a person in

accordance with whose directions or instructions the directors or the

majority of the directors of a corporation are accustomed to act and an

alternate or substitute director.” Companies Act (Cap 50, 2006 Rev. Ed.)

§ 4(1) (Sing.).

39 TAN, supra note 37, at § 7.20.

40 TAN, supra note 37, at 9 7.19.

41 Re Hydrodam (Corby) Ltd [1994] 2 BCLC 180 (CH) 182. Heap Huat
Rubber Company Sdn Bhd v. Hong Choot Sian [2003] SGHC 133 at [24]
(HC)., cited from TAN, supra note 37, at 231 n. 27.

38
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R o 5 B EAN NS EHIT I L > KRITZEHARES
DITZ & NGRBIEZlE @ WA RUEHHEEET L&
B MHEN > RTEEANEAGHUEEZENEE - KNGS
ie L RBIEE - T EFEERE SRR - AAAK - TERER
HEE NS Ry T E EAYVU(E T -

(—) WERAFZESE  fmEFE LEFIARELE
= .

(=) $EEREEMATRITEG REAR S/ B H F—
e

(=) BEHRMRIESEE ZIERITES -

(9) EmHMEEROEZ E R -

Hrhndse 2 25 5)E MR =2 FIREDE FORMN AR BRI » AN
AN E R C BRI A FAR R EA FAEE o SEEIFR TS
ERERIN  URHIHEETESMLUER - B - Brinsai R
BEERYTES > MEREEZERT > wE T AFELES -
EELEERETES -

FEL A HVEE — R/ > WSO EABT 2 LB A8 - Hg
SIHSEEUEBE A - 2R BT NS AR Z R E A - BN IR B
FEE S SN IR E ERRE - 20 BT T35 [ PN 2% g e L 2
FAFEIRE > T8 I A R A SO A T B35 | P B A AL 4 2 B By
HISCERE - JEEEEHFIGIRe Hydrodam » Fy KFEEIRH IR &L H 5
FEYZE B Z — > Frinsgg ~ BN ~ 4 5 el B 5 [ A0 2 R B ek
B o Wi Z ARSI 2 R BN B - BTN HR A
HIRG I HZEELHR - 5 Re Hydrodam#I{] -

1978 #F I 3£ HE (Civil Law Ordinance ) SE6{% » 23Kk

42 g
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R1979F K% (Civil Law Act) S55REE 1 - WIS E sz it
HEESE > B EE <L (continuing reception of English
Law ) 3 o 7 Al 3% 74 1993 4 55 il i T ¥ B % 3 % F & ((The
Application of English Law Act 1993) - f¢[H: » SEERE > 8 I 1L
EZRE - MEZ A2 2 fE o HEVER 2SI RS
WrinsE s » S S RERHIGIZ ST - &R R 5| AT iz &% 450k
B Flfee -

s =2 A Cheng Tim Jin v. Alvamar Capita Pte Ltd—

43 MYINT SOE, PRINCIPLES OF SINGAPORE LAW (INCLUDING BUSINESS LAW)
62-63 (3d ed. 1996). “Subject to the provisions of this section, in all
questions or issues which arise or which have to be decided in Singapore
with respect to the law of partnerships, corporations, banks and banking,
principals and agents, ..., the law with respect to those matters to be
administered shall be the same as would be administered in England in
the like case, at the corresponding period, if such question or issue had
arisen or had to be decided in England, unless in any case other provision
is or shall be made by any law having force in Singapore.” Civil Law Act

(Cap 40, 1979 Rev. Ed.) § 5(1) (Sing.), cited from SOE, id. at 63.

“In relation to any English enactment specified in the First Schedule,

unless the context otherwise requires —

(a) any reference to the United Kingdom shall be read as a reference to
Singapore;

(b) any reference to the High Court shall be read as a reference to the
High Court in Singapore;

(c) any reference to a County Court shall be read as a reference to a
District Court in Singapore;

(d) any reference to the holder of an office shall be read as a reference to
the holder of the corresponding office in Singapore;

(e) any reference to a statute or a statutory provision shall, where
applicable, be read as a reference to the corresponding statute or
statutory provision in Singapore ...” Application of English Law Act
(Cap 7A, 1994 Rev. Ed.) §4(4) (Sing.).

44

23
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ZES S BHEEHIEE REFERHE] ( Gemma Ltd v. Davies [2008]
BCC 812) BN EE LEENEHHEEm » Mk MmN 2 FHT
EEARNEES - FZET > FERAESOFRAES &
HACHEEAFAEHEAE50% 2 K - DIEGE )T N ES
Chan Kam Piew (“KP”) ({E:1EHE &R REELIEID ) » BiRir A
ENEEE - KPRAWREATH T Z HRAE - Hf50% 5 H CfF
H o H0%HRUZEEARH - REHEEESHEAFTHE
B HF20184FE W KPEEHE B RIS o [R5 mARe s K sl H R
ENFEZHEE LES > WHEKETERAERM -

REZEDNERE/RWELNT ZEE LEZE (de facto
director) - MRANEE LEE Z TR » GBS HEBUER AR
Gemma » f7 38 BHRZ A 2 3 5 O R Wi A Be A Bk - (endorsed
by Singapore courts ) - ARZELEHERF G HGemmaZE h A E
B EESBEZRE  GES| B &S AR AR o Gemma—ZE It
RUNEER A HEE FEE > HpE 8 tHEEE LES
2 EBEEAE > BIE A ERe Hydrodam (Corby)*” -

I~ I S S S E 6 A

EMATNEFIRKERE Y EXR > B EEEFERZH
EOLKBENEREZTES - EARKEEEFRZEHT - WE
ThANBRETESEBRES  BHELAES > LEEF LE
F8 o G- AR A EHEEY BRI E A RE KR

45 Cheng Tim Jin v. Alvamar Capital Pte Ltd [2019] SGHC 220 (HC).

46 Raffles Town Club Pte Ltd v. Lim Eng Hock Peter and others (Tung Yu-
Lien Margaret and others, third parties) [2010] SGHC 163 (HC).

4T Cheng Tim Jin v. Alvamar Capital Pte Ltd [2019] SGHC 220 at [14]
(HC).

B oA FEMAFELEFXRA KL ALNEELAF (D)

unless the contrary intention appears, a person who is not validly

24
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HEBBITER ZHY - WA TEEY® - BONERY R AR S
5l FELEFEHEP TEE _EHPAGUTF  TREIAGH4E
EAMREEE LESE > ARtEEZ TESNHPY -

HE LEREMFHSERNENRER > FIOTEERECE
ANEIEEM > AN AT 2 BB GBI EE 2 A E > -
ANFEIEHE AN AT RE R E B E FEE - s KRN EEE
B UEESE R HEEIINERHE HEES?-

EDCT v. Austin— ZE53 > Mr. Austin[F & — K2 W% B E

(Zigolini’s)) IVEFE » NEHEE SRR > HEMSBENEFEE > &
FEEEONM B Z B ORI X2 M B » DU B SERE A
EEER R - AEFEIESUEMr. Austing S EE FDIEE G I
HITEFFS (acting as a director) HHE LEFBMAKHHE LA
FEI L ZRHE o BFEARTEE Madgwick PRHEE SIS - HIR B
BLNEAERRHY SRR - 3B | — MR RING E BEE B T E
ST BB 2 BT - A SR EEE Bl E M A E
Wt FIFEREH 2B ] DR B AR R

appointed as a director if: (i) they act in the position of a director.”
Corporations Act 2001 (Cth) s. 9 (Austl.).

O BIFEFZRAFLLMAEFL LT ¢ () the directors of the
company or body are accustomed to act in accordance with the person’s
instructions or wishes.” Corporations Act 2001 (Cth) s. 9 (Austl.).

50 The terms “de facto directors” and “shadow directors” are alternatives

and generally should be regarded as “mutually exclusive.” Secretary of

State for Trade and Industry v. Laing [1996] 2 BCLC 324.

51 Mistmorn Pty Ltd (in lig) v. Yasseen (1996) 21 ACSR 173.

52 Forkserve Pty Ltd v. Jack and Aussie Forklift Repairs Pty Ltd (2000) 19
ACLC 299.

53 Deputy Commissioner of Taxation v. Austin [1998] 39 ATR 485.

54 H. A. J. FORD ET AL., FORD’S PRINCIPLES OF CORPORATIONS LAw 311
(11th ed. 2003).

25
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(—) FHEEAGHE TEEMIT ZEB HREHEEHR
7 HREEHAWE R EEZ A ORRITZIHER -

(Z) HAFREEZ > —EARMEZSAEEERAE - 1]
FEGIR T Z R AWNERZEFEARNHEE - WHESHEFL - I
PR BB ST R 2 BA M EE L EE -

(=) BHAFENEAYEFREBAE  ZRHEEBHFEA
RFAT > ATRERN R E(E A B HER R E 2 mamIFESE -
NBEMEFE - AFBREEZEE ZFRET - M TIER T
7 DAERETHE L HEE EEE -

(M) st ueiEE REE LEE - SMNRFTE A E K E
FRIE AN B A E]Z B (o BERMLFAERY RSN B BT B A 21T Ro Pt
IR - MBI AR S R EE R EE -

(7)) TR AFBITZITE  BRESiEEEEHIE

( top-level management functions ) 57 o

BEMr. AustindiFH (E B S0R BB E B 2 55K UK
SRt sh - AKHERENAZRER B BB L——®
i+ Mr. Austin®E CLEHTE - AN EETETEB T 2 8558 - AR R
M HEHZ B (Australian Securities Commission ) Ff & EL 2
FEEMAETEE - DIEUAMr. Austin{lj B AF TSR ESE - NS
H HIMr. AustinZ PEHIEE - 2800 > FrA S8 ELMr. Austinfif fy
Z FrREGHURFA FTE S » VAR B FIEMr. Austin B EE FEEBM
HEMGEET -

55 “The statutory test was whether Mr. Austin had occupied or acted in the

position of a director.” DCT v. Austin [1998] 39 ATR 485, 485.
56 Id. at 490.
5 Id. at 486.

26
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Do AENB S ENF S SVE D 2 gy 2 i T
APTHA T EE Y S - By L T I :
F— o WEATEEMB A - SR HEE R -

B REBEZMEITEE A2 5 F T ZHEH
B LT =REPIrENESE

(—) Rt —IAZ EHEFEPNRB AR E AN 215
f# ~ g9 57~ (direction or instruction) BNITHEHEF > R EA
(Z) EREGEENREBLNERBREE A G ~ 1o
57~ (direction or instruction ) BfTEKIF » ZIEFEAIEEDSE -
(=) WE FBNEBGISITHE B - M55 E ARETTE
A REATEE ~ PEHISCE IR 2T > B EANNRES -
B= 0 REBZREISEB B ERNE LS E T HZHE
HEHEEG R EST 2 IET5 (power or duty ) FFELTT
FEANWKHEE S E ANKEE T 2 FEEEF (consent or
acquiescence ) {T{HZMEMEEEIF - LR EANIHESE -

B FEEBEHERL S THE - R EAAEER - HEAF S
ZHE - REX S ZBBERS > MER=ZHZ A > BENIRE
SNVEIRE R E AN 2 51 ~ a5 EidE /R (direction or instruction )
JBITHEE Z A EBER » MR ENINBESE -

UL FES  @E TR > SN AR E EEH®HE
BNEHTHEEEREEENAEZENTHEEERE > E8
B _FTES  WHEHE 2 HE - 280 EEEREE
PrIEEL N FEETFASNEZHE B LBk FHE

58 Companies Act 1993, s. 126(1) (N.Z.).

27



28 PR R 20206

HE TR TESETHRE  ARETNEGREANS - 14 4
AR AEAL R EAE TEERRRESTR - ABHEERZSE
T BEREENIE WA R T EE R - S o APEEETR
Al e — E B IUIH Y T R R B RS B SR E R
EWEEZ B > IR T EBWARGEESEZHE - £
AV > PEHWNMLEEEREAIUNERE TES > BELE
— I R Y TR -

2 BEESEAEEMNEEHE

— ~Hyg tEEie TES S TIFEE

FE LEEITIEREASASRFIEME B - 5
FEEARBEERER "IFESE, MACEERAGEZESRMH
BRE - MERITEEZFE - AHMER - FIO5EE - ARE
BEHT WA TEELESE - HRAEEGS S FEAL
R A E 2 DUT RIS ST 8REE3TH % » AR BN R 2
FHELfERE - A HEE FEREER A E 2 e BAHR
ZAAE MR T AT -

HPRRERPRABERER THEETEA, O THE
BAL THEEESR, % THHEEE, "X "HH L3

pil

i my

pil

59 Lynne Taylor, Expanding the Pool of Defendant Directors in a Corporate

Insolvency: De Facto Directors, Shadow Directors and Other Categories
of Deemed Directors, 16 N. Z. BuS. L. QUART. 203, 215 (2010).

00 flde » B BE109F A & £ F F S 145 FH ik -

1 fldo > £HHEHRI04F K FEFFH22HRFH ik -

2 FHEFLFRALERLRLZETFLZESD « bl RHERITH
BEEFRSORRFHR £S5 xRI0IFAELE (=) F
FTIGAIF H &

83 fldw o WABIS -
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B MR ERNME RS A TEEEREBIH BN o
W B ERETTR o DR E AR I0IEE S IiF 8615t REH
TE R B > SEIEGTAR A FESESREBIHBGLIHAT R Z HUE » 58
iz T TEE NRE ARAZETZRE "TEERAR
A ARBRESBHRERREZANGRE "EELES ) £
N AR R A ENEFSRE2IHTYI Z AR R RIEF 28k " KA A
REEZN 5 AR B AENEESREE TERSEY TESE R
£ IEHEAFZEE ) - RRAEELSHREIHZIMBNES
2 EHATHEIEE LEERY TEE MG ? FHLE
FUYFTHEEZRNEEERM? FELESR g TEENHA
B HEEER LEABREESEZEEEEMEE ?

FH B A AR SRR B SL7ABI T AT - EEE A orpl =AY B
fE EAYESE (dejuredirector) ~ HFE FAYE=E (de facto director )
JestF#ESE (shadow director) - A EWVES - GigRIVAEHR
EZIEfY  KEEEFEZEE - BUAE FRVEEHEEN - ATZE

"EELEER > GERKCEEEFECSCREET MER L
EEEERB SRR EENEAEZAN - BEHETE AN > KEX
TREELERERETES - LMK ECREEZAMEE LE
BZIER > BTG c HNSEHERER FEE AR %
Py A RBR - Wt AR EFNFRESEE FESE > DIkE
FLHEFEEEEEE AU 0w -

S BNEZRE

BEE FEREGETARANUESZGEE > AT EAEE
E o BEEBITESRY > ARKRKEEEERET S EE
BEREF - AREER RN T H AR R - AR & AT

64 fldo o EHMERFTERIOIEEETEHRFTHINEREH L - LER
xR EL TETAFEA (RETLEE) | -
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ZEH - AT o AR REE LEE o PR T AT ERRSL
NEEINN R E R E B - B LR E SRS HIRR -
FRETHEAESERS > LR ERFEELES -

RENEEERZ ERRNBOEEELEE > AEFLESE
AR FEREZRERERESHEE ? 246 H AR ZAREEM
[&] 2 DURMN BB - FIPNE R A EERNEE EEERRHIHE
WA HAPIEF MR EETERE 2 HE > AEDETRIRES
BEMEEEE NG ENNET LESE - Bt & - AL
EREREF FEEEEEEE LA AE - fla - BHERH E
Ee Ry BEEREBRPTEBLHABAEAZFEAERER - A

"EH ) AEARKEENEFEETHEERBES® RS2 BH
FEERRESREDT  HREERECESERY - SURNESAH
BAZFEAER

RS SE e

T ERUBE LESREAR BAEE $TEERTER
% DHPE PR FEENERY  BHAEH S8 LE
Fo AIZBERATERE ERITESE BB - £ FHSBIFRENR
JE ? DU RHE AN BUA S I ST BAI I E 52 T H BRI 2 &
i o % #EE (shadow director) —3d » B F-HIH R SLE] 19801
AT o Hig o 19854 A AR A A HMEE S o JLEA 20064
7N\ ®) 7 ( Companies Act 2006 ) K 1986 4 /\ &] & & & 18 £
( Company Directors Disqualification Act 1986 ) JR¥fE2 T & H (T

85 Re Hydrodam (Corby) Ltd [1994] 2 BCLC 180 (CH) 182.

66 Corporate Affairs Commission v. Drysdale (1978) 141 CLR 236.

67 “The words ‘shadow director’ first appeared as a defined term in s 63 of
the Companies Act 1980.” Marc C. Hammerson, What Is a Shadow
Director?, 151 NEw L.J. 1703 (2001) (U.K.).
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TEF08 o [£Secretary of State for Trade and Industry v. Deverell—Z&
o AR A EERAREAH N TEEZEE > AEREE
IEMERE - N R A2 IDA HAIVIE N REFLE R RS -

HTEBRZES  HEHNEREIHERE EHATEBAEE
BRENA > MEBEdRNEEERRN Y AErRftER 2 BY
AR FEREE B TE S 0 METLABERR » DI tE E xR 2
R - EREFXTEER  ZTARAUAN —EFEHATEKE
Z2HMENEENC - FFERERENIEHNENESE
MEHNEET 2 LE - AREBEERE L LHARBRAS
B HNZAT TERENE RIS EN I FEARSITR » FEH
MILAHERD < 28T » N FESRNESEGH NSNS Z AR
W - RIZHEE A - 5940 —(EEE2FEERE  EEgie
ERECE oy E AR TERIAERY - BT T EE 2 EREEE T
TRITHEREENFECAHCEMBRXRETEE - BN
& AR R EEAAT B ATES BN BB EAE - W R EREUE
BRARBERE S oy o B TTRE A ARERE R FHEE? -

1% 55— Z£ ¥ Bluecorp Pty Ltd (in lig) v. ANZ Executors™ » £
e E R T HE Z B RATG AT ¢ HEEREEL
NEZEEG - FEET Qintex £ F &2 H B 2 fE R TR -

68 Companies Act 2006, c. 46, § 251 (U.K.). Company Directors
Disqualification Act 1986, c. 46, §22(5) (U.K.).

69 Secretary of State for Trade and Industry v. Deverell [2001] Ch 340 (CA).

70 sxp= k3% P 3] A Finnik B 4 Australian Securities Commission v. AS

Nominees Ltd (1995) 62 FCR 504; 18 ACSR 4594 a4 F| k38 g -

FORD ET AL., supra note 54, at 312.

72 Secretary of State for Trade and Industry v. Deverell [2001] Ch 340 (CA)
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"8 Beach Petroleum NL v. Johnson (1993) 43 FCR 1.

79 Secretary of State for Trade and Industry v. Liang [1996] 2 BCLC 324.

32



Rl ] FREdzztarafiazsy 33

h BESSETER

NEETR2012F MG ST AR 8RB 3TEAE + T AFSETREZ A
HZIFES  MEE LMTESEBRNEEREM A ANE -~ U
BEEFRKEMBEEEESPITERE  BREHEBEFAR
o HNERATEEIZFEE - o 2018FEFEXEEBMREIH » #7K
HHEE - BERA AT - AHNEEESEHE 2 HA S 7 Al
HE) - WEAAENEASEBEEEEHE - HVEARLZER T Ri&
ERR - MM HBRTHESCSCE o RREEE LEEEY
THEEGLIFESE > HANERGR L HEEEE AT
EMHEZRE - MERTEES > A BRI AR EREE HE
R A EEREGUAHMAGREFEATEEAEEA
5 b o FEANETLEGIH - R4 TR BENEE FEBREY
TESEINELES WEHEE THMEARESRE RS - fluE
BES  FRNERMEER B S » LRER S S5
NS - AR WEKRBIAFEZEEATAZHE - K
R ASZE I R I e
~ o~ RIED A i R

2B YNHETLEGI DL IR TEHIR R » A S A E]
EEMREIHEEEE AR ZEETTH - ST DU &I R L=
% o

(—) BEFE (FELES) RAATES

HEES - fsm A T A B o SR F]
RS - AKEHALE  WEEGTHE > KEHFES
FIEEANFANE - W - EHRKLEE  HEEREFATIERMH
REMAMESRG ZHE » PINEERE BT R AT BHZL

33



34 PR 202067

S RmERENERE RS - 2FESIMEEEEF LA ZH
o PIERAEE  KEEEEER/HAEES  WERHF
EEMMER  EREZEZFEE - P - @rERA AR
B EBNEEGASITHEZRRAE - ERE AT HESRE T
PERISA REEFIAE 21708 - RRrEATRRHESE - At -
THEHEEREHEE K EEME IR - Rk BHRNEEES
EREARE  FAHERRERERZAEHE - IR

FR5EE -

BEAh - B HIRIE K > EEE AR AWETA] - JFEFEME
B ERTESEEBNEEERH AR ZNE - WBECEHEEME
BIEHESEHITHRSE - HAHE DERGER A FRE - BAE
BT - KA RN TR Z &0 o AR R AGR
TERANFENEESRFIH B EEA - MR 2 > AN 3TANSET
% - FLIEEELIBSIRE2IABER3H - MIAFERRAR ZWEN
& ASGRFy > RILREE P EER T A ERE ) A EE
RIS Z A > AR EE BN EEES 2 E R > AIRE Rt
HEEPWASE LEEZHE -

AP R FUA M IASORE s AR BRI R T EE
REFGRAE - AT L e B R A FIESE 131
PREISIREE 2 KB - WIHEE RIS HGE AT ARE
IMEEH R R X FERSRE2H BB B E A » AR PE R Z (E7ETR
EHEEH  ERBEE ANBIRAENEFEHRAELERS - AN
EREHMBEREOEE - AESEM -

WAKEE EEREERLHES > RBEAEE > DURAIHT

80 £k r iR IR 1024 & &3 5 % 1658 H F 4] ik -
81 Companies Act 1993, s. 126 (2) (N.Z.).

34



Rl ] FREdzztarafiazsy 35

BUEBRN A FI AT ARGIHE B REBEHAN SN AR AR
ANZZER > A EAEE FEREECEEFEE I EERGH R
EREZEGE - &GL BEELESOARNFES  RTRE
EEm L AU EEEREZBFNENEE LEE - HR o
AETT S M EsE 2 BE - PIGRELRE L - FEE FEFBATERT
58 MEEMANEE LES > I AEEEEMEE LES
ZEEE A - AR NAENEFEEEIEN A EABET LESE
ERBERZA > RV LIHER SFINETLAD ) 5E B K
B o BRIMEZETESS » A DI EEFIEIIEE FEE R
TERERE - DUERH H ATA BASS SR 55 3TH 2 Fi 2 1B i g 2 B i -
R » ASCEF R B R A TEESRE3IH B E FHEE
RHERE/BAFES  WKEEEFNENEE LEES -

(Z) RTFEECTERERBZEL

T EBNYMNEILER] > Pl - APEESE > HATER S
BEXARE - At EEGHTE /AT ES - Rl rE#E A =50E
FRGOERZBFUEMHANG  HHEHNEZSE FEEHE T
HE o EEAFNEANZR2015FEFIET /NG 3 - BFEBFEETE
(Small Business, Enterprise and Employment Act 2015) BF > fid&
EIERAA S T EAERA R 2 K -

ARIERFy > T ERENHE S HEEEEN Y T EE5 W

82 Hggims RHEFRAALLE > TREHN D F20642
WA TR ? N T ER A E T EFE MM AR AER
WHAAMAZS  BEXHHRANZTRBE? RATEREH T AER K%
HEEZ IR ° ) KRBT EFEERTRBAMNEHRI AL —N
o8k B200M B 0 R IKBEIEH 0 H 1598 0 ' 138-139

(2019) -

83 Small Business, Enterprise and Employment Act 2015, c. 26, § § 89-90
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(U.K)).

87 Small Business, Enterprise and Employment Act 2015, c. 26, § 89(3)
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Legal Status and Responsibilities of
De Facto and Shadow Directors

Andrew Jen-Guang Lin

Abstract

In 2012, the Taiwan Company Act began to regulate de facto and
shadow directors of public companies, and under the 2018 amendment,
regulation was extended to nonpublic companies. De facto and shadow
directors are not defined as directors but are subject to the same civil
and criminal liabilities as directors are. Because current law in Taiwan
is silent on the duties of de facto and shadow directors, such duties
remain a topic of discussion and subject to potential amendments. This
article compares the law in Taiwan with that in other jurisdictions that
have specific laws regulating de facto and shadow directors. The author
reviews some major domestic and foreign judicial decisions involving
de facto and shadow directors. The discussion centers on the following
concerns: (1) How are de facto and shadow directors defined in other
jurisdictions? (2) Do foreign laws impose director duties on de facto
and shadow directors? If so, how? (3) Are there criteria or a test for
determining one’s status as a de facto or shadow director? (4) Are de
facto and shadow directors subject to the same liabilities as a director?
This article begins with a discussion of a leading Taiwan Supreme Court
ruling addressing the issue of whether a de facto director can be treated
as the representative of a legal entity and then reviews the judicial
decisions handed down after the addition of Article 8 Paragraph 3 to the
Company Act as well as foreign cases. The purpose of this article is to
indicate the criteria or test for identifying de facto and shadow directors
and determine their legal responsibilities.
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