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2013年第 131號法律公告

《公司 (不公平損害呈請 )法律程序規則》

(由終審法院首席法官根據《公司條例》(2012年第 28號 )第 727條在 
立法會批准下訂立 )

1. 生效日期
本規則自《公司條例》(2012年第 28號 )第 727條開始實施的日期
起實施。

2. 釋義
在本規則中——
不公平損害呈請 (unfair prejudice petition)指由公司的成員或前

度成員根據本條例第 724(1)或 (3)條 (或由財政司司長根據
本條例第 879(3)條 )向原訟法庭提出的呈請；

公司 (company)包括非香港公司；
司法常務官 (Registrar)具有《高等法院規則》(第 4章，附屬法例A)

第 1號命令第 4(1)條規則給予該詞的涵義；
回報日 (return day)就不公平損害呈請而言，指根據第 4(2)條編

定的日子；
清盤條文 (Winding-up Provisions)指《公司 (清盤 )規則》(第32章，

附屬法例 H)中適用於由原訟法庭作出的清盤的法律程序的
條文。

L.N. 131 of 2013

Companies (Unfair Prejudice Petitions) Proceedings 
Rules

(Made by the Chief Justice under section 727 of the Companies 
Ordinance (28 of 2012) subject to the approval of the  

Legislative Council)

1. Commencement

These Rules come into operation on the day on which section 
727 of the Companies Ordinance (28 of 2012) comes into 
operation.

2. Interpretation

In these Rules—

company (公司) includes a non-Hong Kong company;

Registrar (司法常務官) has the meaning given by Order 1, rule 
4(1) of the Rules of the High Court (Cap. 4 sub. leg. A);

return day (回報日), in relation to an unfair prejudice petition, 
means a day fixed under rule 4(2);

unfair prejudice petition (不公平損害呈請) means a petition 
presented to the Court by a member, or a past member, of 
a company under section 724(1) or (3) of the Ordinance, or 
by the Financial Secretary under section 879(3) of the 
Ordinance;

Winding-up Provisions (清盤條文) means the provisions of the 
Companies (Winding-up) Rules (Cap. 32 sub. leg. H) which 
apply to proceedings in a winding up by the Court.
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3. Application

 (1) If  an unfair prejudice petition does not include seeking an 
order to wind up the company under section 177(1) or 
327(3) of the Companies (Winding Up and Miscellaneous 
Provisions) Ordinance (Cap. 32) as an alternative remedy 
(alternative application)—

 (a) these Rules apply to the petition; and

 (b) the petition must be in the form set out in the 
Schedule (with any necessary modifications that the 
circumstances may require).

 (2) If  the petition includes an alternative application—

 (a) the Winding-up Provisions (with any necessary 
modifications that the circumstances may require) 
apply to the petition;

 (b) these Rules, so far as not inconsistent with the 
Winding-up Provisions, also apply to the petition; and

 (c) the petition must be in the form set out in Form 2 in 
the Appendix to the Companies (Winding-up) Rules 
(Cap. 32 sub. leg. H).

 (3) If  the alternative application is not proceeded with under 
an order of the Court—

 (a) the Winding-up Provisions cease to apply to the 
petition; and

 (b) these Rules continue to apply to the petition.

 (4) The cessation of the application of the Winding-up 
Provisions does not affect their previous application to the 
petition or anything duly done or suffered under the 
Winding-up Provisions in respect of the petition.

 (5) The rules and practice of the High Court for regulating the 
ordinary civil procedure of the court, so far as may be 
applicable and not inconsistent with these Rules, also apply 
to the petition where—

3. 適用範圍
 (1) 如不公平損害呈請並不包含尋求一項命令，飭令根據《公司

(清盤及雜項條文 )條例》(第 32章 )第 177(1)或 327(3)條將
公司清盤，以作為交替補救 (交替申請 )，則——

 (a) 本規則適用於該呈請；及
 (b) 該呈請須符合附表所列的格式，但須按情況需要，作出

必要的變通。
 (2) 如不公平損害呈請包含交替申請，則——

 (a) 清盤條文經有關情況所需的必要變通後，適用於該呈請；
 (b) 本規則在不抵觸清盤條文的範圍內，亦適用於該呈請；

及
 (c) 該呈請須符合《公司 (清盤 )規則》(第 32章，附屬法例H)

附錄表格 2所列的格式。
 (3) 如交替申請根據原訟法庭的命令而不繼續進行，則——

 (a) 清盤條文不再適用於有關呈請；及
 (b) 本規則繼續適用於該呈請。

 (4) 清盤條文不再適用於不公平損害呈請一事，不影響清盤條文
在此之前對該呈請的適用，亦不影響根據清盤條文妥善地就
該呈請作出或容受的任何事情。

 (5) 凡——
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 (a) these Rules apply to the petition under subrule (1)(a); 
or

 (b) the Winding-up Provisions have ceased to apply to the 
petition under subrule (3)(a).

4. Presentation of petition

 (1) An unfair prejudice petition must specify the grounds on 
which it is presented and the terms of any order that is 
sought by the petitioner, and must be delivered to the 
Court for filing with sufficient copies for service under rule 
5.

 (2) The Court is to fix a day on which, unless the Court 
otherwise directs, the petitioner and any respondent 
(including the company) must attend before the Registrar 
or a judge of the Court for directions to be given in 
relation to the procedure on the petition.

 (3) On fixing the return day, the Court is to return to the 
petitioner sealed copies of the petition for service, each 
endorsed with the return day and the time of hearing of 
the petition.

5. Service of petition

 (1) The petitioner must, at least 14 days before the return day, 
serve a sealed copy of the petition (service copy) on the 
company at the registered office of the company by leaving 
it with any member, officer or employee of the company 
found there.

 (2) If  the company does not have a registered office, the service 
copy must be served at the principal or last known 
principal place of business of the company in Hong Kong 
(alternative place for service) by leaving it with any member, 
officer or employee of the company found there.

 (a) 本規則根據第 (1)(a)款適用於不公平損害呈請；或
 (b) 清盤條文根據第 (3)(a)款不再適用於不公平損害呈請，

高等法院用以規管其一般民事訴訟程序的規則及常規，在可
適用及不抵觸本規則的範圍內，亦適用於該呈請。

4. 提出呈請
 (1) 不公平損害呈請須指明其提出的理由，以及呈請人尋求的命

令的條款。呈請須交付原訟法庭存檔，並須連同足夠的文本，
以供根據第 5條送達。

 (2) 原訟法庭須編定一個日子，而除非原訟法庭另有指示，否則
呈請人及任何答辯人 (包括有關公司 )須在該日到司法常務
官或原訟法庭法官席前，聽取就有關呈請的訴訟程序發出的
指示。

 (3) 回報日一經編定，原訟法庭須向呈請人發還呈請的蓋章文本，
以供送達，每份文本須註明回報日，以及呈請的聆訊時間。

5. 呈請的送達
 (1) 呈請人須在回報日的最少 14日前，在有關公司的註冊辦事

處，將呈請的蓋章文本 (供送達文本 )送達該公司，送達方
式是將該文本留交身在該處的該公司的任何成員、高級人員
或僱員。

 (2) 如有關公司並無註冊辦事處，供送達文本須於該公司在香港
的主要營業地點 (或最後為人所知的主要營業地點 ) (替代
送達地點 )送達，送達方式是將該文本留交身在該處的該公
司的任何成員、高級人員或僱員。
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 (3) If  no member, officer or employee of the company can be 
found at the registered office or alternative place for service, 
the service copy must be served—

 (a) by leaving it at the registered office or alternative place 
for service; or

 (b) on a member, officer or employee of the company 
specified by the Court.

 (4) For a petition under section 724(1) or (3) of the Ordinance, 
the petitioner must also, at least 14 days before the return 
day, serve a sealed copy of the petition on every respondent 
named in the petition.

6. Return of petition

On the return day, or at any time after it, the Court may give 
any directions that it thinks appropriate with respect to the 
following matters—

 (a) service of the petition on any person, whether in 
connection with the time, date and place of a further 
hearing, or for any other purpose;

 (b) whether any statement of claim, defence and reply are 
to be delivered;

 (c) whether, and if  so by what means, the petition is to be 
advertised;

 (d) the manner in which any evidence is to be adduced at 
any hearing before the judge, particularly—

 (i) the taking of evidence wholly or in part by 
witness statement or orally;

 (ii) the cross-examination of a person making a 
witness statement;

 (iii) the matters to be dealt with in evidence;

 (3) 如在註冊辦事處或替代送達地點並無有關公司的成員、高級
人員或僱員，則供送達文本須——

 (a) 藉以下方式送達：將該文本留在該辦事處或地點；或
 (b) 送達原訟法庭指明的該公司的成員、高級人員或僱員。

 (4) 就本條例第 724(1)或 (3)條所指的呈請而言，呈請人亦須在
回報日的最少 14日前，將呈請的蓋章文本，送達呈請所指
名的每名答辯人。

6. 呈請的回報
在回報日當日或其後任何時間，原訟法庭可就下述事宜，作出其
認為適當的指示——

 (a) 將呈請送達任何人 (不論送達是與進一步聆訊的時間、
日期及地點有關連的，或是為任何其他目的而送達的 )；

 (b) 申索陳述書、抗辯書及答覆書是否須予交付；
 (c) 呈請是否須刊登公告，以及 (如須刊登的話 )刊登的方法；
 (d) 在法官席前進行聆訊時提出證據的方式，尤其是——

 (i) 以證人陳述書或口頭方式，錄取全部或部分證據；
 (ii) 盤問作出證人陳述書的人；
 (iii) 須以證據處理的事宜；
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 (e) any other matter affecting the procedure on the 
petition or in connection with the hearing and disposal 
of the petition; and

 (f) any orders, including an order for a stay for any 
period, that the Court thinks fit, with a view to 
mediation or other alternative dispute resolution.

7. Drawing up of order

 (1) The petitioner, or the petitioner’s solicitor, and all other 
persons who have appeared at the hearing of the petition 
must, on the day on which an order under section 725 of 
the Ordinance is pronounced in the Court or the next day, 
leave with the Registrar a draft of the order and all other 
documents required for completing the order.

 (2) The Registrar may make an appointment to settle the 
order.

8. Service of order, etc.

 (1) Unless the Court otherwise directs, the petitioner must 
serve an office copy of the order on the company and on 
the Registrar of Companies.

 (2) Unless the Court otherwise directs, an office copy of the 
order must be served under subrule (1) by prepaid letter 
addressed to the company—

 (a) at the registered office of the company; or

 (b) (if  the company does not have a registered office) at its 
principal or last known principal place of business in 
Hong Kong.

 (3) If  the order involves a reduction of capital or an alteration 
of the company’s articles, those provisions of the Ordinance 
and of the Rules of the High Court (Cap. 4 sub. leg. A) 
relative to these matters are to apply as the Court may 
direct.

 (e) 影響呈請的訴訟程序的其他事宜，或與呈請的聆訊及處
置有關連的其他事宜；及

 (f) 任何命令，包括為進行調解或其他另類爭端排解而在原
訟法庭認為合適的期間內擱置程序的命令。

7. 草擬命令
 (1) 在原訟法庭宣布作出本條例第 725條所指的命令當日或翌日，

呈請人或其律師及曾在呈請聆訊中出庭的所有其他人，均須
將該命令的草稿，以及使該命令完備而需要的所有其他文件，
留交司法常務官。

 (2) 司法常務官可約見各方，以議定有關命令的內容。

8. 命令的送達等
 (1) 除非原訟法庭另有指示，否則呈請人須將有關命令的正式文

本，送達有關公司及處長。
 (2) 除非原訟法庭另有指示，凡根據第 (1)款送達有關命令的正

式文本，須藉以下方式送達——
 (a) 以預付郵費的信件，寄往有關公司的註冊辦事處，並註

明由該公司收件；或
 (b) (如有關公司並無註冊辦事處 )以預付郵費的信件，寄

往該公司在香港的主要營業地點 (或最後為人所知的主
要營業地點 )，並註明由該公司收件。

 (3) 如有關命令涉及資本減少，或涉及公司章程細則的修改，則
本條例及《高等法院規則》(第 4章，附屬法例 A)中與該等
事宜有關的條文，須按原訟法庭指示而適用。
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9. Advertisement of order

If  the Court requires the order to be advertised, it must give 
directions as to the manner and time of advertisement.

9. 命令刊登公告
原訟法庭如規定有關命令須刊登公告，則須就刊登方式及時間，
作出指示。
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Schedule

Schedule [r. 3]

Petition on Ground that Members Unfairly Prejudiced

To the High Court of Hong Kong

(a) Insert full name(s) 
and address(es) 
of petitioner(s)

The petition of (a)  .................................................

...............................................................................

...............................................................................

...............................................................................

(b) Insert full name 
of company 
subject to petition

1. (b)  ......................................................................

...............................................................................

(the company) was incorporated on (c)  ..................

...............................................................................
(c) Insert date of 

incorporation

(d) Insert address of 
registered office

2. The registered office of the company is at (d)  ...

...............................................................................

...............................................................................

(e) Insert amount of 
share capital and 
how it is divided

3. The share capital of the company is divided 
into (e) ………….………… shares. The amount of 
the capital paid up or credited as paid up is (e)

$ .............................................................................

4. The principal business which is carried on by 
the company is:

...............................................................................

附表 [第 3條 ]

以成員不公平地受損害為理由提出的呈請

致香港高等法院

(a) 填上呈請人的
全名及地址

由 (a)  ..........................................................................

....................................................................................

....................................................................................

.............................................................提出的呈請。

(b) 填上呈請對象
公司的全名

1. (b)  ..........................................................................   

....................................................................................

(c) 填上法團成立
日期

(公司 )是在 (c)  ..........................................................

.........................................................成立為法團的。

(d) 填上註冊辦事
處地址

2. 公司的註冊辦事處是 (d)  .......................................

....................................................................................

....................................................................................

(e) 填上股本的款
額及其拆分方
式

3. 公司的股本分為 (e)  .......................................股。
已繳款股本或入帳列為已繳款股本的款額為 (e)

$ ..................................................................................

4. 公司經營的主要業務如下：
....................................................................................
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Schedule

(f) Set out the 
grounds on which 
the petition is 
presented

5. (f)  .......................................................................

...............................................................................

...............................................................................

In these circumstances the petitioner submits 
that#:

□ the company’s affairs are being or have 
been conducted in a manner unfairly 
prejudicial to the interests of [the members 
generally]/[one or more members 
(including the petitioner)]*.

□ the company’s affairs were conducted in a 
manner unfairly prejudicial to the interests 
of [the members generally at the time 
when the petitioner was a member of the 
company]/[one or more members 
(including the petitioner) at the time when 
the petitioner was a member of the 
company]*.

□ [the act or omission]/[the proposed act or 
omission] referred to in paragraph 5 above 
[is]/[would be] unfairly prejudicial to the 
interests of [the members generally]/[one 
or more members (including the 
petitioner)]*.

(f) 列出提出呈請
的理由

5. (f)  ...........................................................................

....................................................................................

....................................................................................

在此情況下，呈請人認為 #：

□ 公司的事務正以 (或曾以 )不公平地損害 [眾
成員 ]╱ [某名或某些成員 (包括呈請人 )]*
的權益的方式處理。

□ 在呈請人以前是公司的成員時，公司的事務
曾以不公平地損害 [當其時眾成員 ]╱ [當其
時某名或某些成員 (包括呈請人 )]*的權益
的方式處理。

□ 上文第 5段提述的 [作出或沒有作出的作
為 ]╱ [擬作出或不作出的作為 ]，[正在 ]╱ 
[將會 ]不公平地損害 [眾成員 ]╱ [某名或
某些成員 (包括呈請人 )]*的權益。
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Schedule

□ 在呈請人以前是公司的成員時，上文第 
5段提述的作出或沒有作出的作為，曾不公
平地損害 [當其時眾成員 ]╱ [當其時某名或
某些成員 (包括呈請人 )]*的權益。

# 在適當的方格內加上“”號。

* 將不適用者刪去。

(g) 列出尋求的命
令的條款

呈請人故此尋求以下命令︰
(g)  ..............................................................................

....................................................................................

或
原訟法庭認為合適的任何其他命令。

(h) 填上擬作為答
辯人的人的姓
名或名稱

呈請人擬將此呈請送達 (h)  ........................................

....................................................................................

....................................................................................

....................................................................................

終審法院首席法官
馬道立

2013年 5月 9日

□ the act or omission referred to in 
paragraph 5 above was unfairly prejudicial 
to the interests of [the members generally 
at the time when the petitioner was a 
member of the company]/[one or more 
members (including the petitioner) at the 
time when the petitioner was a member of 
the company]*.

# Please tick the box(es) as applicable.

* Delete as applicable.

(g) Set out the terms 
of the order(s) 
sought

The petitioner seeks the following order(s):

(g)  ..........................................................................

...............................................................................

or

any other order that the Court thinks fit.

(h) Insert the name(s) 
of the intended 
respondent(s)

It is intended to serve this petition on (h)  .............

...............................................................................

...............................................................................

...............................................................................

Geoffrey MA
Chief Justice

9 May 2013
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ExplanatoryNote
Paragraph1

註釋

本規則就不公平損害呈請的格式及訴訟程序，訂定條文。不公平
損害呈請是指根據《公司條例》(2012年第 28號 )第 724(1)及 (3)
及 879(3)條就不公平地損害公司成員的權益的補救向高等法院
提出的呈請。

Explanatory Note

These Rules provide for the form and procedure for a petition 
to the High Court under sections 724(1) and (3) and 879(3) of 
the Companies Ordinance (28 of 2012) as regards remedies for 
unfair prejudice to the interests of a company’s members.
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