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IRERXRFREFDADMET r=annzon
SHAT | —BERAE| —BREAN
THER 71,018 389
REER 372, 431 841
IEXH (1) 202, 015 591
FEHEN 18, 599 252
EOHE 20, 537 77
ARET 25, 351 55
BERE 5 824, 779 10,038
REET 126, 956 241
AR 185, 234 418
RIE R 1,191, 049 2,390

?ﬁ'ﬁ % MK %ﬁ EYNID) "f‘}f. n'|' TEEHHERDE-1

SHEWN | —BFKREE | —BEREAHK
EESRE 14, 893 33
HEEE 1,924,074 1,154
RERE 372, 431 841
=XRE 152, 648 145
PNk ] 199, 252 976
IEX# (1) 202, 015 591
HEHEE 48, 599 252
ER{IEE 29,193 82
BEBRXE 131, 065 252
EREE 23, 647 117
a1 hE R 40 1
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BREREARFLDMET reunmzon-

SHBH | —BFREHE | —BREAH
Fi R 3 ER 42, 823 128
ERERE 666 13
PN 13 9,030 70
R 393, 825 759
588 TRk 22,592 80
Rl
PREE 2,820 31
KFEEFE 292, 857 577
EEEA 128, 786 119
HERHX 5,824, 799 10, 038
AEEF 542,110 484

JU >8R = = =N

HERERIRELDRET renmnzon-

E-Zay BREREHE | —BREAK
AT EBHREM | 1,984,514 25,785
FRRE 2. 677, 309 8, 429
SR 364, 468 1,590
REET 176, 956 241
oK ERE 455, 677 781
RER 569, 163 1,131
173 R0 R 185, 234 418
HEETF 323,030 217
P ERIR 907, 014 47
R 85, 934 319
EHBaRibiE 111,789 481
NBrE 129, 592 412
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MBER (B¥%)

MR ERETRFR & EFHERRR

~EBEBICBIT AMEFDORESE L BEL FOLIT~]

2008 4% 2 H 18 H
ENZFER MBI REN SR B K

— RiEE
= SHIRICRT A ERKRIFRGIE
1 FEREROBRERRFBEA- - - SHIESE 214 O ER
2 BT OXERESER OBRERKRIFAORKE - - - BINBTIESFIES 369 S0 4 ONIER
() X (B) SHoOBEEROER (F) StHREORMEHEHER
(2) XFd (B) StoOXFRERE
3 SHHEE 369 &0 4 RUME 214 £DORIEHSIIE & REHRE DK
= —EMEHERE & L CORERIREF AR
1 a—RL—h « INF U RAOBENL T, BEOBKEREFBHIEDORIE
(D) REFEFAKRODEREIHE & ORFEMEIZ DN T
(2) BRERKZFRHFEDA BT 4 TITONT
(3) 2006 4% 10 H 14 AEZE (BE2EEB) OWERSE
2 FEABCEZ OMKIFAHIE
(1) BEFHBFRROEE
(2) FFATA M OBBUCEET HHEE
(3) BRERKFFADO—EHEHRE
A

— HiEX

MREMERIFRL L 1L, —RAVNCIERIERIZBIT 2R EOREFFRICHKR T2 6D TH D, KEEIZEK
T AREIC L At ~OFFATRE X, EREFZL (Direct Suit) & JRAEFFT (Derivative Suit) D D2
KilEisd, Wbws NEERL] &%, MEPREOFAHEE CTHHZ LITKESE, B> TS
FHZF L, FIEBLY  (recover dividends) ABZEMRIEDRI K (examine corporate books and records)
REOHERDFEBREZFHRT DD TH D, UKL, NRAEFR) LI, #iko NEESRL) Ok
AOBEENE & 13572 0, BREDEA CHUE ST DR IAE A OMER 23 72 772 DIl NRIIZIERIRE R
1T bOTIERL, IREFLRDOLLIE, BHEDN, BEICLIRE EORETAEZIEXITRIET S
TeDIZAE Ut D ThH D, ZO7®), BB L D EEEEDOEEN 7 L, KEOH
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BHEIC T DR EOIRAEFFATIE, HRET, SHIcRbo T, I ERR Y EE O 7 2 ERIC TS
L, BIEERMTALZIRE LSOO THD, DFEV, HREDL, SHOERRGERIEICESE, SO
FZRIES 5 2 LI2 R D, RERKROHENNMREER SNV E O H#ENICRET 2L 0 ) DO THD,
KEFEICRT 2 20 & 5 R EREIRRIE, BREMAC X D ERGRR & 1380, oAt
H & O REZ IR CE W RIZH D, FISMIITHKRTE, FICDEIRORENSHZ AR LT, Bk
1% (Director), #% & (Officers), 4L A (Promoters), S<FifkF: (Controlling share holders) 72 & D3
REFIR L, S EOISKXIISAHEEORIET A, OWTESHII3 2 7RI 7 558 E
ﬁ/‘%foﬁ iz Aﬁ‘i IHEFEZGATE LT, ENRFHERELZRET 22 L 75_’5 LD LAl Cd
o KEDER FIZE T 2R FAAERGFAE, HrEB8eHPT (Equity Court) | R UT BT YRR
@ﬁuﬁ*fké b bT, ZOREEITBNTIL, mzikl??717M®éﬁ&%w7
FIAOND L9, BHEORETHDRFITONT, é%@%fﬂi%@%é&éﬁ@%i’&o
728, 2t fbs TIRRZIRE TE D LW IO HEEZASUE L TV D3, Z o7z, KEEIC
DIEFEREFFLHEZONTIE, TOIEREE, BREREFFAHEIL, Affﬂ%??lw){ﬁﬁﬁ’]?fﬂ%ihn
STWBHET TR, REICIDMROATEORRTHLH Y, I X DMEFEDORE 2 TR TS iﬂ:
FTOMRRFHIR > TVWD L EZXD, WIIE D &, I—ARL— M INRNT U RADIEND, Th
IICKIERICEBIT D RAHERE OO —2E E 25, Tz, BRTHOA D=L E 9 %G
MHRT, MR ENSHIR D> TRAZRET 2L, BT L EEREEOREITS
(managerial misbehavior) & &SRB THNHI L, EHERNCREOHERIZRIET 2 b D L 7> T DY

= SHRITRIT SRR ERKIFAGIE

1 FOREROBKEREFREA - - - AL 214 DR
BRERTBFADOT—RL— |k « ANFURZONT, ZOER| EOBEERO—2%RAS L, B
Kik I RBEER O TBA ) SNV ERFT BND, ZHiZ ib,ﬁﬁﬁiéﬁ%ﬁ%

L CHUHBE iﬂ“b%@ HEZBATDZLIITERVWEIIZR->TWD, BT, BBOSHIES
214 5505 1 IEIZIE TR FIS, Flz b o THRARIS, SthaREKL, Bl Z?(T [OF i e

5L 9% k#é EWTED] &bD, LEER->T, HREL, TXToMEEZREL TR L
FRETET 5 L W IOIRGEHELAT G L T0D, 2D X 5%, BRENPSHITRD /AL, &t
Wﬁﬁ@ﬂ*@ﬁ%ﬁ@ﬁ%‘ié 72 D DFE R BIRERE CIRAE LT EW) &\ 5 780 T <, SRR O T
REFFFAHIE (Representative Suit) ~EHER LIZHDTHH 5%, SKOEHEICEIT 5, HRENS
LR DV IR ZPEE T 2 REIA L T2 &, BB L ) ICKEIERICET DIEKR OGS,

! Robert C. Clark, Corporate Law (1986), at 662; Robert W. Hamilton, The law of Corporations (4th ed., 1996), at
459.

* James D. Cox&Thomas L. Hazen& F. Hodge O’Neal, Corporations, vol. II, (1995), at15.19.

? Delaware General Corporation Law §327 Stockholder’s derivative action ; allegation of stock ownership. In any
derivative suit instituted by a stockholder of a corporation, it shall be averred in the complaint that the plaintiff was a
stockholder of the corporation at the time of the transaction of such stockholder complains or that such stockholder’s
stock thereafter devolved upon him such stockholder by operation of law.

Iﬁﬁ;V‘iihﬁigﬁ‘F*U?ﬁﬁmﬁ Vgl TREIESR] (7 H - 1995 4F) 122 ~—¥, BREAK

AR A EE @%ﬁ“‘%ﬁm@ ?KE FanTfeis (Federal Rule of Civil Procedure) D% 23. 1 512, REFLZE
ET%EH: T MR () vk Eif@uﬁik E J&/i‘:ﬁ%@%ﬁ'}%ﬁiﬁj%@ﬁkﬂﬂ BZEDIEECBNTND,
WK, KERESHIESS 7. 40 558 a HOMUEL, 1ZFE T UTHYST 5,
' Cox& Hazen& O’Neal, supranote (2) ,atl5.3.

°BERFH rﬂu, il F[i’ﬁ g F%:Jr@qyﬁ\l@kylﬁ\ — P l*ig}z\ﬁ‘ﬂ@ IEE GG 21 A Nk
] Geh - 2006 4F) 401 ~~—
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B ZNXSHIES 214 5550 1 THC, BEARPSHHCTRAZIRET 2HIE AP L T D0, BEikl
Wit & DB TeBRICH 0, Tl B T DS B D &, WEFEDIES, Bkt & BlivE
IAREMEL B D, ZO LD el MEENSSHICEFAZIRE T AN R L THIRFTE S b0
RONE, ZDOX DG, BEERICE H2EEEEOKEIRE LSRN THA I, O, FK
L LORENAGEGF RIS, ERISHRNRR B2 A5 L Bbhd, Zol), SORIEIZBIT D E
RFEFFAHIE &, KEERIZHIT D, MREDEEZICH L, SthaRE L TR TE B LT
5 EDITEERT D LV S HIEERRGT & Al U CATGA, Y = OFERHLHIZLTYH, &
gﬂﬁkﬁﬁﬁiﬁﬁﬁﬂ@iﬁméﬁﬂﬁé LIFBEEIET b0 L Bbid, SHESE 214
ICHRE STV DR ERKRFFLHIEL, BSBOSHIERIERFICED bz b D TIER<, 1966

ELﬁbMK#%*X®&EﬁL%Aént@%@i&mf%é

EVE O FAREFFAHIE DOSLIEFRIC OV TE, — AN Z OFIERRFHTIE, SthOBAL A Bk
Be~DOFFAIER & B T2 E, ERICHI- T, ESSIIC b TYFFRZ T 2 L 25
JEIZAN TS EBbiID, DF D, SR AR TR E TH DRI L TOZRWERFADHE
FMATHEZ 5T 26D TH Y, —FOKFEREFRITRT D56t L b b, £ OIEHEORELRIZE
BELDE, RIBEOSHIES 214 54:0F, 1966 FEOERHZ, KE L BAROK T EFFHE DT
B2 BH L TR Y, B, FITHEREHRED 10%LL EORRZMkE L T 4L EA T 2830
A ST, BEKIS, Stcfby Biikiox Lafma it T 5 L odikT 22 enTs, &
BN 30 ALANICERA ZI2E LeWG, SR EIISICRb Y SFrcail 35 2 &1 TE 5
EWVVDRICDNBINIE ST, & 51T, 2001 EOSHIELIERHT, BREOBERRIZ L 5 BUkHse~
DOFFROIERLENED, BITO 3%I25| & FIF OIS, L Lans, SEfBc W TRD &, K
EOHEE ECIE, StEEiR S ORI ER TR LIS2We®, RERH ORI RET S
BLrnG, BRENSHICRDY, Bk, &8, FBEADIZD, OV TIEEEEITS L TE TH
NS D Z L ERED D LW OB AR Z B> TV D03, BB ié%ﬁmﬁ@%ﬁifiz
TLHEOLITND LIFIRL RV, BRI, BBOSHIER 214 FOBER, KEOHFEZ
WCHE R LR EAETRLHIE CTH Y, KENVEICK T 2 FO BB ZEA LI b D TH L3, %@
R OFGT E, BRENSFI D 0 B U TEBRRI R L CiRiAZ i L, R OBHE - B
B EOEERRRICE DIHERMTZBL T 2DIZBONTWDY, HEIEOBLEG AT, BB
AT 214 RONEBNL, FHE, AARIEDCKREORREREEFRAAHIEE 2 2 kO 72RUE (008
T2,

H ) —OfFHIINA HREFE LT, BEOSHIES 214 &5 1 HIZHSULE N TV D [F8TTHIE
AR D 3% L LD A AMkE L C—EU LA T D8 EE, Hradbo T, BaAKIC, SHticfo
D BUEICRT LIFAZIRIE T D K OFERTHZENTE D) LWIHMEEZRD &, THH&IZx L

CBIAE, MR T phE] (B 2R - 1991 47) 166 ~—, F5E [ pl ﬁﬂﬂ(*ﬁ 2003 4F) 314
N ﬂ%F%wsﬁt‘ﬁkaﬁiﬁawf,p T&J(@%mm w%ﬂ378m%v FrFE [
il T - 2005 4F) 330 ~N—

7wg SHEESSCSOE R OIBINSOES 214 55, SAEFEATR 37T SH 13 5 180 X—T 2 ZMD = &,
52001 @Aﬁﬁﬁ**ﬁ*iﬂﬁﬁﬁ; 5214 2D b & OYNERITARBAR, SLIEFTAR 90 4 51 #] 217 ~—
EBROZ &, 72721, 2001 4E 10 H 17 BIZEPSEH] & O ik CatER 214 RYUERE, SAEBTATR 90
K51 H 440 R—UE R LSO Z L,

O Bl ZIE, WEREE - BHBE (F6) 171 3—0, WA - g (71 6) 82—,
LA 214 ROSGHNCBI LTI, ERDE - AifgiRC (£ 3) 107 ~—, BR[| FGEFT=Egi =
RSB iR PO A i) RERLERRE 37 ] 113 ~— VAR BHOZ L,

,,",.',¢,,¢'¢',¢"',,",.,,¢',¢.¢ 8§) wvrrvrrrrrrrrrrrrrrrrrrrrrrrrrrrrrer
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AT 5] 2 L NS OKRFERE TIRES LR T2 2 L BHHEIZR S TN LD THA 9 D,
EXOIRE LT, AT, 20X RRIEITRNEEZ D, ST, KERSITBWTHKE
IREELATLOTHA I D, TNHEIRFLES RE [ TH D, SHHIEF 214 K5 1 HD
MEEERIT, SHITL Y BRI LA Z R T2 K95 RT 208 TED -+ EWHEL
ITRUEIY, BBOER L, BEERIISHITD ) Bl LIFRa fE TE DR TH D LR
LIFD, SHIT, SFHER 214 RE 2 HTHRET 2R, T70bb TEARSHIHEOGFERK AN
30 AURNICIRAZIRE Lign & &+ -] & WD) —303, EFRSIRZ AL &, Sthicfib 2 ErH)
NZBEARICEG S D LWV O MR 2R EITT G- U, BRES S 2 AR U CHik IS s 25t
DHIEREICTH Y, THEREREFBHI LT L2O0HE LNWEF ALY, SHHES 214 ROk
FREFRIT, TOFHi L, RAEFROEMPERS RO 5703, FEEITIIMEN ZRET D72 DITER
FFENIZ b DITRE 720, ASRO BAYIE, StEOMBOEE 2B 1T D IEITAZRET H72D0 b0
ThY, a—FKRL—b - BT ZAOWEE, BRFEREFDBHEIZ L > THRBOBIEL 25 b0
Thbd, ZIUL, BREOHARNIMER] & AIE72 /LS (the rights of shareholders and the equitable treatment
of shareholder) % 9 7--7- TOECD Zt—7KRL— k « A \F U R FH| 2T 5 T2,

2 BFSHOXEEER OKRERKRFRORKRE- - - IBINBESAIES 369 50D 4 OIEHR
(1) Xl (B) SHOFTEOWE (1) SHAREORMEHETE K
FRERFFRIC LD a—KRL— |k « IARF U 2OHFEFENZHOWT, Bk L H 1z, Ziudatisic
L AR EOHESRIE 2 ZET 5120 OEAD 2L 2B LD ThD, L1, BEBICBIT5HTO
IOV TR TAD &, TOFREIIREIIED 5 B —DOFREMRE &0 ) 3
BBCThoThH, EEICITENENOSHOESHEECEEOMMEIR A MBI LI 5E, BE
DFENTHI, WITNH Wb L SHMOEME NI BREZEL TWDHIONRGNDL, 2D X I
BIBICHOWT, Xttt L BSOS o iR R FRHIHET S, BEOERTI,
Ik TRMREZE) EFRL TV DY, BTSN ER SV BEHIZ DWW T, — RIS EZEE AN
OB AENSAPES D REMEIEM (synergy) 125V, RO ZIBRT D=0 DR
HIKCThHDEBEZBND, ZDOL D RESHOEFLE V) DI, T2 LABROEBITIBN TR
BORMEKT D Lo TND, T, B F-SHNEICEIET 2FIMHEK & ORE&IE, FrZ
TA—ARb— |k « BT ZTBW TG S DR FEDOMERIRIE - - - SR A2 1T DRIz T
1%, Bt ORBREE I3 DR 214 SOMRERFFRBBLEICOWT, KVEIEY T
THFTMERD D, WEEEEORTEDONIENLT 5L, SAREICHEN L L SNTEEA,
SAHES 214 ZRICANY , EBR SR - TYREHI IS0 LEFERE OBT2 BT 2 DIX4ER
DL ThD, MET, BTrEttoBEEEIC-OWTTH LY, RS tRICE RSttt Z
n, FEE, SHREEEAL, KEOBERREHEZALTNDLILIZHD, ZOL I RBLEND

192005 A —HFRASCUE, 55 172 2D | MREIREHERIE 2B INSUE LT, 2072, ZHUFISHES
212 RICHIED THGFZ ISR LIFAZ I T 2 ) MERSOWRED AR L 720, am S5 rTREMEN
o5,

UK - AieERSC (TR 9) 116 ~—

2" OECD Principles of Corporate Governance(2004), Part.1 (11 III), at 18-20,
http://www.oecd.org/dataoecd/32/18/3155724.pdf, visited 2005/01/20

B BATOSAEICHIET D TBREHE] OZENL, BEXnT 25 &, A EEROBR, FERSHE
EUEIB ORISR, HEERSHL L HEBOBIRO =FHIC 3T bivd, FI3CF - BiEE (£ 3) 669 ~—, JEKX
RG] (SR - 2006 4F) 422 X—V % ZROZ &,
rrrrrrrrrrrrrrrrrrrrrrrrrrrrrerree () vreerrrrrrrrrrerrrrrrerreeereerees
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T5 &, XESHEDORHERE ZEENOEET 281, BRI —RL— k- T 20
BTEET- D130 0, WERSHTOBEEREL URTRELEIL0THLY, Wz DL, Wb
D DB DEHE LI THA D D ZDL Y, SN ANF TR FE L2 T o
D, OWTIIERSHTT b, m%<§mAﬁﬁ%’anLTMELkF&~N~-ﬁyﬂ:—J
IR E 72w, SFES 214 RIZK Y, ERSHORFRICEEORERELM S Lo =
,igi,%M&%T%D,ﬁﬁbﬁw@iﬁw&wo
ﬁ%A&@iﬁﬁﬁmomf,%ﬁ%f@%ﬁ%ﬁ@%é%%%?ékw,i@%ﬁmiéK%
IMREFEEZT N D, BT, B5369 50 4 5 1 HIZH W T, RIS, BRI IR,
MRS EEOBRN A DRV &, I OMORFE 2R 2 S, S DICRFHEER T

TICHO R ME A ST, RSB EL B 5E, HERERTEZAY) ¢k, L
2L, ZOMERE LTE, EECIISE St L RSt OB ERHER RO M2 Bk L Tix
WHHOD, FEEITIE, ISP ERSHEOBREMET 2 Z L2 T2 2 LR, RS
im%ﬁmﬂb#ﬁ%%mkéﬁéﬁ%ﬁ%%%ﬁﬁé:km;wiﬁMT%é%E%ﬁﬁiM%
FRICHESND EWVWIARENLAT, ZOX ) NAIBIRERHT 28T B HHZ L ThD,
DT, SHHES 369 oD 4 5 3 I W T, ERSHOENEE L RkENEERE AL T 55k
IMEZATE L TR, [SRSHNE | HOBEZTORWEE, [HEStofESs, UL, fkk
LT L, RSt OFITH BRSO L ITEARED 1%L L2 A3 2K E
H > D42 TR ZHOE B OMERI 2T L, TR tt D %5 *#é_kﬂf%éjkw
IHEEZUYLL T D,

RSO ER, B D4R TSI LIEBStt~OfT 255Kk T, Z0ME |, ¢
Bt L, BHERERMEAATET 2RISR T2 L —mIcE 2 bbb, Lird, &th
1E5 369 220D 4 5 3 THOMNHEIZ DWW TE, SHEOREIIRIEORHINETH L7120, FIESF 242
%@%%%Aﬁﬁk%%B%®%ﬂﬁ@k®ﬂ@%§ﬁf,#Oy%ﬁ%%ZM%®ﬁEK@ﬁL
AR 2 R o TG AIZBR Y, RO LB AGR T2 Z EAMTETE 5 LW O HIR b 1T 72
WEEDbILDY, L#L,_@i9&4%Mﬁi EABNITBUTE LD LEIZIR ) bDEEZ S
23, PG B3R BRSO ERALRHERE K B ONERGT 2 BT 2 2 LT TE RV, —DIZ
X, L, SHERRIEORINETH D P2, HRENSHITRbD > THERZITET 2012, RiE
55242 ROV 243 ROHIREZ 1T 72 THRWDTH A I M, 2D X 5 G LOMRIZ OV Tk
T REGFEDPET Do b D —DITIE, SHHER 369 5D 4 TiE, SHHES 214 LOKRFENEH
AT EEOBUEDHER Z B3 L TR 57, ME R ORERREHOEMEZ BE L THD b DROMN
EIMEVSI DB D, ZZTamd 52 &1L, HRFT & Th o, RSO ENRSHITN
bofi%ﬁﬁ_%@%*%ﬁo_&@4&%L_owf;*I@%ﬁ BT DR FEREFILEL S
EHHGES D b, AR 369 20D 4 5 3 THOMRFEAREKIFFA L OSAES 214 2OMIEIE, FEiToeh
FILTHLIENRFHITHRETE D, OFED, Z Ok _%O%, AR 369 25D 4 55 3 HDMIE

TR TR K I L IR (- ) - SR il
&kﬁ%ﬁi6$%2lﬁ~? AR T T 17 iWﬁ@%nV?%JT I RGP
(=) (BEHAR - 1995 4F) 55 24—

151997 ERAE—EASCRIERR, 5 369 50 4 ONLIEGIANE, [TERSIEOMEILH /34 5% CRALIHE
FRNTE, TOBEFHISHHTRET D) nc Ll LTWD, iﬁh\ﬁ%%ﬁ&%m4~—v%%%
DT &,

Bz, B T2 FilE) (B HIRR - 1998 42) 604 0 35 ~—2, FIJ5H: - Rk (16) 687 ~—,
#%ﬁﬁﬁ%m%&JbJ%1%9$)%9m~“
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SIS ET D, HREPRE L TSI E R ZTFE T DML, AwTIE, L ABIT
EHEORE 214 LOMENEFDROEEIMER L2 b D EEZ D, ROSUEOBLEND, SHHES
369 kD 4 5 STHDEREMINT 2 &, SHIES 227 503V 214 RE2 MR L Q0 Dbkt SR L
<, BENESHRb > TR EIRFT L 2 i, BEEROSIEERICETIERLT, &5t
DEEFFRIGRN A2 EOIEMR T E TR T 2 2 L2725,

(2) 3l (Bl St 3Bk =T

ko> k91T, BREAEFAICET D ERILR ORI, XSO EE &R =R
BEEIME ST ENENI ZLiChD, 22T, XESHOEBRASCB T 2 EEEIEE,
KIEOBLRIZIED 2 B, WL KRR EDEEL 2D, L, ML R 01E T5RRE
(Controlling Shareholder) | & (Ffi22& V5 ETH D, AEOSAETIZZ AU DWW THSHYEE LT
BOT, EELBELRWZD, ZOMER L ERICOWVTIE, BWRANFEET D, EFKFED
BESICOWTIE, SREESHIEE 4 &F 2 HICED D [XEMRE) OBEEZZIT5HZ LR T
X, ZOMERIT TKEMEE) 12720 _R&ERMBH D, T7obh, SEEHMESHIES 455 1 HIOE
W5 [KEMFRHE] OERICHSL &, MR L 70 D D OFITHBIHE R L ITEAR
D 26%%RATHZ &, X, EENE L XM, Yt Ratto Bk ot -4 2%
B LIMEMIRET S Z 2209, Z LT, 20X ) RKmIEkE AT 580 E, VWb
% [emFtkatt) Lo, Sz, R TSN D SRkt &1L, SRR ED
HIRFIZAD DT, SHIES 369 D 2 KUV 369 22D 3 IZTHUE SN D Bl thlE, SCRLMERHFRD
HEITHEARD LD ELELRNEDOTHY, Z0imd, SN KEMETH S Z LIXEHD
HLE2D8 SHIEF2145:L5F 369 50 4 ONIEFOES TR U D &, A 214 4T
TR L 72 2 OITHFEE TH Y, 55 369 G2 4 ThIGE & 72 2 DI SFEME E (controlling shareholder)
Thbb, RSt sY, T, IEREORMIEZIZHDLDD, RO EMEFEOFREIC
DN, YR EOREITK LB T 2 OB FFELVIRELIZE DT, 2O X ) 733
DOIEHEFATEENEIL, E 22 DDA I D BlZIE, SAES 369 &0 4 5 1 HIZHISU b ST 5

B3 Eg /AR WERSAICEEDBHIZA DRV L, XUTZ DMOARRIZE 2R 2 S
o MRSAICIRE 2 521258 L0 HERAID, SN ERRttcfiE 25 272

FEBROFTBIZONTIRAR TN D & O T, AU K D [EEMEROREN N 5 NDITE bIRESH
RNZ EEFHRIC L TS T LICEEHR D &, IR EN Z D K 9 e33R ) 2113 2 DI
FEMANDOHELE 2R ET HITAICE L, TIUIARENIHRERICK T 5174 & L TENICEED
LNDHEDTRNWZ LIZAMOHLDTH D, ZOTd, EEIBLORE & 72 5FFETONT, K
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Singapore Companies Act (Extract)
Personal remedies in cases of oppression or injustice
216. —(1) Any member or holder of a debenture of a company or, in the case of a
declared company under Part IX, the Minister may apply to the Court for an order under
this section on the ground —
(a) that the affairs of the company are being conducted or the powers of the directors are
being exercised in a manner oppressive to one or more of the members or holders of
debentures including himself or in disregard of his or their interests as members,
shareholders or holders of debentures of the company; or
(b) that some act of the company has been done or is threatened or that some resolution
of the members, holders of debentures or any class of them has been passed or is
proposed which unfairly discriminates against or is otherwise prejudicial to one or more

of the members or holders of debentures (including himself).

(2) If on such application the Court is of the opinion that either of such grounds is
established the Court may, with a view to bringing to an end or remedying the matters
complained of, make such order as it thinks fit and, without prejudice to the generality
of the foregoing, the order may —

(a) direct or prohibit any act or cancel or vary any transaction or resolution;

(b) regulate the conduct of the affairs of the company in future;

(c) authorise civil proceedings to be brought in the name of or on behalf of the company
by such person or persons and on such terms as the Court may direct;

(d) provide for the purchase of the shares or debentures of the company by other
members or holders of debentures of the company or by the company itself;

(e) in the case of a purchase of shares by the company provide for a reduction
accordingly of the company’s capital; or

(f) provide that the company be wound up.

(3) Where an order that the company be wound up is made pursuant to subsection (2) (f),
the provisions of this Act relating to winding up of a company shall, with such
adaptations as are necessary, apply as if the order had been made upon an application

duly made to the Court by the company.

(4) Where an order under this section makes any alteration in or addition to any
company’s memorandum or articles, then, notwithstanding anything in any other

provision of this Act, but subject to the provisions of the order, the company concerned
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shall not have power, without the leave of the Court, to make any further alteration in or
addition to the memorandum or articles inconsistent with the provisions of the order;
but subject to the foregoing provisions of this subsection the alterations or additions
made by the order shall be of the same effect as if duly made by resolution of the
company.

(5) A copy of any order made under this section shall be lodged by the applicant with
the Registrar within 14 days after the making of the order.

(6) Any person who fails to comply with subsection (5) shall be guilty of an offence and

shall be liable on conviction to a fine not exceeding $1,000 and also to a default penalty.

(7) This section shall apply to a person who is not a member of a company but to whom
shares in the company have been transmitted by operation of law as it applies to
members of a company; and references to a member or members shall be construed

accordingly.

Derivative or representative actions

216A. —(1) In this section and section 216B —

"company" means a company other than a company that is listed on the securities
exchange in Singapore;

"complainant" means —

(a) any member of a company;

(b) the Minister, in the case of a declared company under Part IX; or

(c) any other person who, in the discretion of the Court, is a proper person to make an

application under this section.

(2) Subject to subsection (3), a complainant may apply to the Court for leave to bring an
action in the name and on behalf of the company or intervene in an action to which the
company is a party for the purpose of prosecuting, defending or discontinuing the action

on behalf of the company.

(3) No action may be brought and no intervention in an action may be made under
subsection (2) unless the Court is satisfied that —

(a) the complainant has given 14 days’ notice to the directors of the company of his
intention to apply to the Court under subsection (2) if the directors of the company do

not bring, diligently prosecute or defend or discontinue the action;
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(b) the complainant is acting in good faith; and
(c) it appears to be prima facie in the interests of the company that the action be brought,

prosecuted, defended or discontinued.

(4) Where a complainant on an application can establish to the satisfaction of the Court
that it is not expedient to give notice as required in subsection (3) (a), the Court may
make such interim order as it thinks fit pending the complainant giving notice as

required.

(5) In granting leave under this section, the Court may make such orders or interim
orders as it thinks fit in the interests of justice, including (but not limited to) the
following:

(a) an order authorising the complainant or any other person to control the conduct of
the action,;

(b) an order giving directions for the conduct of the action; and

(c) an order requiring the company to pay reasonable legal fees and disbursements

incurred by the complainant in connection with the action.

(6) Where the action has been commenced or is to be brought in the subordinate courts,

an application for leave under subsection (2) shall be made in a District Court.

Evidence of shareholders’ approval not decisive — Court approval to discontinue
action under section 216A

216B. —(1) An application made or an action brought or intervened in under section
216A shall not be stayed or dismissed by reason only that it is shown that an alleged
breach of a right or duty owed to the company has been or may be approved by the
members of the company, but evidence of approval by the members may be taken into

account by the Court in making an order under section 216A.

(2) An application made or an action brought or intervened in under section 216A shall
not be stayed, discontinued, settled or dismissed for want of prosecution without the
approval of the Court given upon such terms as the Court thinks fit and, if the Court
determines that the interest of any complainant may be substantially affected by such
stay, discontinuance, settlement or dismissal, the Court may order any party to the

application or action to give notice to the complainant.
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(3) In an application made or an action brought or intervened in under section 216A, the
Court may at any time order the company to pay to the complainant interim costs,
including legal fees and disbursements, but the complainant may be accountable for

such interim costs upon final disposition of the application or action.
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