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WRIEE BT HELROFEEEIT. OQZ OELXMZS X2 T D I2OITH TR E S NT-(EE
DSBS DO BR| V- TOEENEY HIL— I LW AREE & 72 > 7=, Buckley
HFX, Z OMERRITHE 2N REEIZ (in good faith) 72 SNz Z 2R DO, ZRBIEYHM
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20 [1970] Ch 212.

21 [1974] AC 821, [1974] 1 All ER 1126.

22 5K - miETE (6) 250 H,
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24 LS Sealy #i%lE, ==2—Y—F FOHHE T, 1961 026 1997 FFETr o7 U v
KEFCTHEIINL -7, [R#% D)% 1% Brian R Cheffins 22251 SN TW 5, 1967
O ZitE L L TORGE ] 1TRFICA4 Th 5, LS Sealy, The Director as Trustee,
25 Cambridge LJ 83 (1967). 7> 7V v P KFU =7 H A K
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& Lecturer (GERN) ORICNIET DM THDH, I—27 RFEV = 7H A b
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URFEREOHERIE ] RIEEMK TT 5 2 5 325 AT (2009 4) 330 HS M,
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(ed), The Realm of Company Law (Kluwer Law International, 1998).
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Procedural, 13 Monash U L Rev 164 (1987).
30 ‘bona fides’ & ‘good faith’Z W\IMZFR LT 203 EE LWV, WL b EEH D WITEFH
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Browne-Wilkinson #5723 Tt OMEROBEN E 72138 & T2] HEROE-T-
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fEDOBBLOBENEZ GG U D FAMERRBO b7 &) ST, T2, Fx OEmic & > T
EERELTHRRTERN) Z2EGL0OTHD] L),

ZDfth, SealyBf%id, SALOITHIZE L, HHFTA £ 0 AR 2 HEr 52, TH
T O TR ZAT o T2 BBREEVHIF & LT .OA—2 b7 U 721 % Whitehouse
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31 Sealy, supra note 25, at 266.

32 [1986] Ch 246 (CA).

33 1d. at 303 ff.

34 Sealy, supra note 25, at 271.

35 (1987) 11 ACLR 715 (HCA).

36 [1988] 2 WLR 1308 (HL).

37 Sealy, supra note 25, at 272, 275.

38 A —Z N T U 7 EHPT T, %?ﬂ:i’iﬁﬂ@@%@ﬁ@%ﬁ B DB HBIE L
ITBIE EOREOHAELEN, RUHRABICL > THRESEONEZBENDD . B4 HME
HPMTEGE EOBEEZLEEZE L LTV D 0) XDz EREEITH D, Sealy, supra note 25,
at 266.

39 Associated Provincial Picture Houses Ltd v Wednesbury Corp [1948] 1 KB 223 (CA).
40 [1988] 1 WLR 1068.

41 Sealy, supra note 25, at 277.
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BRAT6E O IEMEIC B3 2 IR R E 1L H 0 2 72 & L C U IE H FEEL O 1R1E & BRI 75 1
UL T4, [FFRSCRATI &7z 1989 4EH 5 T Sealy i D AR, 20 4D 9 HIZ
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42 Davies and Worthington, supra note 16, at 548.
43 Sealy, supra note 25, at 278.
“EHAK - FifSE (6) 281 H,
45 LS Sealy, Company—Directors’ Powers—Proper Motive but Improper Purpose, 25
Cambridge LJ 33 (1967) at 35.
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HIN) BEHY HIF 72, FEXOBEBIILLFOM@Y Th b, [Aimit, E4Z2EHO
T=DITAT AT % & 5 I D #EITSHIT 0T 5 BERG &V 9 E3R8TE & IR AT
R LW R T 5, ZOMELZRMT 2 L OJmiEIL. JEFITRENSDTH
Do ENHDIE, TNHOERD/HEERICK LT, BA2MFEHTIE MECLDINAD
R7p 5 Rtk BAERI MR ERFE ORL ZBENE L 2> T 520 bThd, ZiLb
Dt L, DB D & 0 R E RFEICxT 2 BIEOZSRIZBUTEN @ OIS LT
HEVWH T & Fle, VBRI LEMITREINRWNE W) ZEEREBLTND | 4TE 0
IH DT D8,

Al SCIE, E& LT, Btk D728 0T 2 EHEEREDOBLE N D OBIEL LT, 1B
HAEBR O AREME AR L T 5, IR T, B oS thict+ 2E0EH L L TIEYHE
HHEB ZNE ST 2D TiER<, MEHEZSEORBE L LTHKRT 52 LIk > T, #E
AP ESICBIT DR EIZKH LT INEZEHAL 9 2 WD AIEEMEZ R L TU 5 49,
T, EHEERES VW OBANGAD L OStOMBUREBICEEI NN &, O
LTGRO LT REEEOREICE T D L. OXthoBEREICKT 21781
WOWFRIZET DR ENL, YURKEOHIEE EORFE LY BENLTND &) 50,

RIS E 72, B4 BB A B OEREG & L TR Lc86 . BEEK A Tk
LY 2DIE%EE, T hbbRIEDHRLE N Z 2k d—FH, InEEEEEORE L
R L725a . TBUEERICK U CHERRZ 1 5 L7236 Th . S ERRITE O b O TIE72un
EWVWORERMETH L LR 2oL EoORKIE. K02 oFERKRE (St
BHEESE) I > CHRBENXE ERTDHIEE2FWREETD, LI ERELEMLTCND
1, X B|ZHBRZEV R E LT, FESCE, [HENEY B0/ EShadhdizs
] WO EREE EORBIT. MMERSICBIAMEZLHIP LI D LIS A LT

46 Worthington, supra note 26.
47 Id. at 121.
48 Worthington #f% ® 7fi# & Nolan ZH% DO & Tix., B4 HMERZERER L&
DT HMEIMEWN ) AR SIZEB W TBRIZHERH 5, ZDmR1E, #[EH 2006 F=t
BB THHfE L SN TIERW,
49 1d. at 122.
50 Id. (at 122).
1 Id. at 133. 2D L 912, EHHRNERZ T X TOA U N—DREITHTHHDE LTE
O &P 2 [k < HE 2 D RU#IX, Worthington B2 IZREI 2 b O TH Y | R T
ZIIHEFS CX 5, Sarah Worthington, Corporate Governance’ Remedying and
Ratifying Directors’ Breaches, 116 LQR 638 (2000).
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552, ZO%E, HEBIGRE &R, E4722 BT DICHERMNMTEINDRETH
% LD BRITHE D 3P AT IEH BT T 2 TE THURG Y B & OMERRZ1THE L 72355 .
THUCK L THRENBRRBZ 0T 2 813, MEICE > THEYHMBEIIXT 2ER &2 0
B ENHB, Z LTI ORERMEIX, Y HAEEE BRSO RERE Lk L75a1c
RO LT, WE LOEB LK LG BICORBD LD L) 5,

[FlEm ST, B HREB ORI L ZDOERZ N2V L RBHTE Y | 2000 FH[#E 15K
EIZ B W THUi DB BT 25 B L Oiiand 2 SN D LIRTO SRR B E2 & LT, BBk
HENbLOTHD, bobt, EYMHMEHICZ 2 THRAT L IHIT, HEIZBOL ST
Ly e b 0TI ) IC b AZIT oD, BHRNZRERMIT, 1EY A OEELZ AR
NI ERBHE EHERT 26D THY . ZOMMHAINMET 2H DR RME LT, WRIC
T D NolanZdzZ D b DT HiL D, $hikd % K 91255, Nolanfs | X Bk % D 2 H O
AELICEALT—EDEH LR LTS,

c. Richard Nolan ##% (1998 4)

% =12, Richard NolanZ#\Z £ % 1998 A 124 H FIEHL & S4B &) 561k, ik
FAOWMFEIZIT D HERIREIEIIT, BERREDOKIELZEHEMICEERNHDOTHY | &
FHEIZB W CEOREREMENME T 5, B B AEBIIHERT T 2 AT 2 B o & EY
L U CHEE FOBREMENRE T THA I ICH 00 b b, BRRICRSNHERES
DI 5, FHIITEM S THNRNE N D BIME HF AL LTWD, 20 BT, F#EER
FIEY HANEBAVNIZHE L 9 20OV TRET 2 2 T,

ZORIZE L, Bk OMERRATHE 23 Bt B & o0 FBNE &I 35IHE O 2B IEEICIE - T
A EBEEINDGZ 2oLt o & LT, NolanZdRIZ = > O F 2 B0 &7 T

52 Worthington, supra note 26, at 152.
53 Id. at 152-153.
54 Td.
5 %Il 2 (2) B,
56 Nolan, supra note 28. [F&E % Sealy Z% OIRFFLSGM CETH D . Fim X, A\l L
7= Sealy ##% DB 23 % BAIZHEE LTV 5, Nolan %12 L 5 #Efi# CTlX, Sealy #ix D
BRICRITTWDEE LTUEY BERORBIR 2 HHEHE L TOMERZET D —7,
Sealy Zfz23 5 L7 L 20 lc, EYHAERHIZBE L CERREN ED X 5 RIRIL CREE
HEENLNEERT LI LIEIRBEETHDL &V, Id. at 12-13.
57 1d. at 1.
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%58, Ziix., ORolled Steel Products (Holdings) Ltd v British Steel Corporation<{t

(1986 %) 59 & | @ Bishopsgate Investment Management Ltd (in liquidation) v Maxwell
(No 2) Fff (1994 ) 6O0TH D, WIhoHEMES | FHEEIX, Tk O EBL 725 72
F2ME (bona fides) ZFHOOH ., ZTHNEBAILMERITHEIZ OV TOIEY HANER D%
HEHEMLIIRLRVNELIZHDTH D,

FRm L EL, BHEISH T ORMEEZTEENETRESETCELI L, 2N LE
HEPRFSRNEZLICERT DL EHIC, TOBROIEY BREMOBEEEZ R L T\
5, B HAEE DN ERRIC EORE E TN U &2 A 2 M2 DN TEA B O EHFTR S T
b5, LRDITIED T61, Nolan#f% O RAFIE, 2009 FOimILEITBNT S HIZE
faAEoZ b bnd,

2 [E 2006 FHIEICBT HIEE
(1) hoza®r v /L ZFEEICBIT HIEE
b Koz, B4 HAREEIZBET 2 BEt okl 2 b o T T, REMS O E Y
/L ZFEENZ BV THEE 2006 FE2FH1E LD B JEITIEY B ANEBEOIEE D 72 S TR
HbH (m2—TY—F 2 K 19934, A—AFZ U7 : 2001 4) 6364, Z OFFFITIX,
EHebT—7F—"— - a—FOEMRPES, EYEEHROREINDREN T2 ENH
% & D T %6566,

58 1Id. at 10.

59 [1986] Ch 246. AT K > T, HEBREREE & 1357 2 1B H AIEBRIZ [ O H 23 I e
L0 o, b L7572 L Nolan 2213 9, Nolan, supra note 28, at 3.

60 [1994] 1 All ER 261.

61 Nolan, supra note 28, at 35.

62 Richard Nolan, Controlling Fiduciary Power, 68 (2) Cambridge LdJ 293 (2009). %R
m1 (2) B3/,

63 FVEBRICEH L CIL, A—A M Z U TIZBWTHMAEOERE N A BTV 2, Ross
Grantham, The Powers of Company Directors and the Proper Purpose Doctrine, 5
King’s College LJ 16 (1994), Saul Fridman, An Analysis of the Proper Purpose Rule, 10
(2) Bond L Rev 164 (1998).

64 F—Z2 ~Z U TFEICBE L T, B0 AAGEOEEN KIEAT S TW5,
e [A—A M7 U7 2tEMH) (F1tk, 2014 4F),

65 — 52— — 7 RClL., Takeovers Act 1993 IZ KV 1993 HEICT — 7 A —/3— « )XR )L
XN E AL, D%, BUFIZXTT 5 1995 E@Z— RDOEE % T, Takeovers Code
Approval Order of 2000 (Z & YV, 2000 FiZ7 — 7 A —/ 33—« a— RRFHIE Iz, [FAE

TFT— T F—R— e X)L DT =T Ak
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Tk 23, IEX HAZEICE L, %5 2006 fER kT == —Y—F » F 1993 4t
7% (Companies Act 1993) ZFFE 2 TWAIED, 2 7 2 )V AGEEICB W TIEY H/YE
HEBRSIEELE O L LTHHBEN D, 22 CTIERIEICBIT 55:HO AL fHERL
TBEEW, ZHUUILLTO#EY TH D,

133 Powers to be exercised for proper purpose

A director must exercise a power for a proper purpose.

1335 MERPELZRBROZDIATHEIN L NEZ L
Hfii g 1 3AERR 2 124 72 H D72 DITATHE L 72 P Huid e B 720y,

Z 2T TR THU AR DMERRAT A — I BE 3 D IEIR RN E 8 BTN % 6768,

(2) Bk OFRBICBET 2 AE L O
LI EORBICH S, $E 2006 FHHIETIEY HAEBENEE S5 £ TIaik, B
DFBICBET 5 FE L OO T, FNEIRIZONT ED X 9 RBENRINT-DD,
JE[ETIE, 2000 AT ICHERIR OFH BT 2 RE LO#Eims k0 Ls v 254, A~
77y NiE#BRERES, Aay N7 U NIEFREBES, @riEX¥YS (Department of Trade and
Industry, DTI) (2 X 2HETORED 1998 4725 2001 4£F TD 3 FE /] THK W TAFE S

(http://www.takeovers.govt.nz/the-panel/what-is-the-takeovers-panel/) Z#,
66 A —2 ~Z U7 TiX, 1999 FLIKE, 7 — 7 A —/N— « RIOUNEFEREE ZH - T
%, RP Austin and IM Ramsay, Ford’s Principles of Corporations Law (15t ed,
LexisNexis Butterworths, 2013) at 447. &—A N F UV TICBIT LT — 7 A —/"— « a—
RiZ2W\W ik, IM Ramsay (ed), The Takeovers Panel and Takeovers Regulation in
Australia (Melbourne UP, 2010)3% %
67 F—A ~Z U7 2001 #&=4E7E (Corporations Act 2001) TiL, 1EY4 B AYTEEL X Uk %
DR DB Z T H LD E L THEEENTZOTIEARL, 2494 Q T MFEERESIFIEY 2
HAIDO 7= OIZBME S 2T id 7 5720 ) (‘A meeting of a company’s members must be
held for a proper purpose.”) &IN5 L, Fix RGEAHEINTE Y HEREN,
68 ZDRICBE L T, MEICSWTIEY B L— L 3N T — 7 ==« a— FQg
HFHIESNTZON, L0blF, ESXHAL—LTIIMNRREE INTZOnE WS EiX, b
MENZE > TRBZAET 5, ZOROBRFIEL, S%OBEE Lo,
69 DRENZBITHETMILE LT, JIEBERICEIL2b0DRH 5, JIE T4 F U AL
BT 2 Bt DILERB ] - e (16),
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Nic, TO%, BUNEE L TERERE ISEOBMYE] (‘Modernising Company
Law’) 7073 2002 2R &5 LWV I BRAR TN DT,

O L E# OO T, IEHREERIT 1997 F L WV ) B EE TRREORKH) 72
EARLTERY, EYANERICOWTIRICZORRTELRRALNL B, FHEEHT
X, B ORBER & FBRIRHEITRE 238 U 72 SCRokR 1 X 08k o 9~ 2 B )
LT, DEHEEDRIMA R RRE FRICESAD Y THNL™, 22 TiE, BRERSHOEZ
DIZ 72 LI DVERAT 2 O R S CEHES BRI O —D L3RRk S 1L, Btk O skt
DFIIGESUCKT L THRENEEA2MT LIS TS, BHEENSHICH L TA D
BHEIX, BEEFLEERFZANZELHLOTHY . UL, HREZ IEYZREHOZDITIT
HITH 2G50 LDOTHLEHMINTNDDB, 22Tk, MEICE DH7-eIREFRR
AT 2 EWVIHORMBEREDOT T, ELAAERICOFE I TWE™, EHREERIT6
SOFEARFA (‘Guiding principles’) A7 TV, 1EY HAEEIX E 2 EAR O
FIZIXEENTE LT, IERZERICL D 1999 FFOREEDTEH, 12 OIEARFHIHE
Fonebooso, EYHPL— T RBEEICIIEAFANICE EN TV R 5T,

Z D%, 2000 412, Company Law Review Steering Group (LA F [CLRSG] &\ 81)

0 Cm 5553-1 (2002), Cm 5553-2 (2002).
Ok, WREFEEE N [StEOWIE] (‘Company Law Reform’) & 87 2% HE%A 2005
F3HICAR LI, FFE 11 AICEERNES IR S, #2006 4 11 A 12 2006
EEIENAL LTS, BLEOBER T2 REIE N A LN, AfROEE OBRfRT
L, AXHPICRHEHOFHIZEH TE 5, —HOBMEIZHO WX, JIE T4 F U A2k
BT 2 Wit DIEEFRHS ) - AifelE (16) 3 HEL &M,
72 Law Commission, Shareholder Remedies (1997, Law Com No 246).
73 1d at 2 (note 6).
74 Id at 1.
75 1Id at 2, 80.
76 Id at 79-80.
77 1d at 4-7.
8 3 oH® IpEHEMERERTE] (‘Commercial decisions’) 123\ T, 1EY4 HAERLIC B9
HRFEPHB T D Howard Smith v Ampol Petroleum Ltd=EH-03 W Ihizlc s 8 5,
Id at 5.
7 Law Commission, Company Directors: Regulating Conflicts of Interest and
Formulating a Statement of Duties (1999, Law Com No 261, Scot Law Com No 173).
80 Id. at 25-27.
81 [&fHERFRAR 7 v —7 ) L biRanvd, A ¥V A&thibhilafsts T4 %Y X 2006

DfiE (1)) HeiRiES 418 2 5 361 HLLT (2008 4F) 362 H,
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IR DFFITBA T 2 it F o283 AT L72BRic, T8 —JRAI) (‘Principle 1) & LT,
LSy LS OFEOb LIZ=2>0FENMES S, EYAERIIZ Z TR
LTHlY HiFbiiz, BAERICIE, BLTo@y TH D,

1 Compliance and loyalty
a. A director must exercise his powers honestly and for their proper purpose, and in

accordance with the company’s constitution and decisions taken lawfully under it. 84

1 EaEsE &0
a. BRI, ZOMRY, SHOERLEFO T THIELELONARELICH ST, #HFE
2. F72. HERROIESZHAD = DIZIHE LT UL 570,

)

CLRSGOHEFRIZ L ALIX85, Z Z COEFTETFIIEL R B DT DITHERZTET 2 &
5 BEE L BEPECBR T A3, CLRSGIZ I b ZERE T, 4% OHBNEORRBIZEND
Tl L7, TZCTEYMEMEAENEG ENTEBIEX, REOSLEMEEZ D DD OH
BIAT22 &, HIBNIE L T, SHERITER T 2B TOEERMERITELZBELS LT
EWVNH T, IR HAER LA BT BB BRI/ T 57120 TH 5 86,

BN SO O 7= D127 5 EIE LB TH > T, TN EREXLIEY B Y
B EIRDMERITHE TH D HE 10T, M ANEIERT 2 Z LRFIhRnEn ) BIRIZ
BT, ERETEESANSEBEIVWTNOEERE L ERIEOVRH D, TN, EF
WP EIEY R E ZE DB TR T-BEBRTH DL &IN50,

Worthington##52(Z L #uiX, CLRSG®D LFl#g S TIE 2D EB N BEXHNTEY | FH—

82 Company Law Review Steering Group, Modern Company Law for a Competitive
Economy: Developing the Framework (2000, URN 00/656).
83 Company Law Review Steering Group, Modern Company Law for a Competitive
Economy: Completing the Structure (2000, URN 00/1335).
84 CLRSG, supra note 82, at para 3.40.
85 Id. at para 3.47-3.48.
86 [IEHRHEM) 223 EREOAMICRET D2 Z L2 K> THEDOREREZ KRS 5 Z &
HLAMAETH 573, CLRSG X Z D RIZHOWTH A% OHFNEIZEZNRD Z & L Lz, Id. at
para 3.47.
87 1d. at para 3.48.
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2L B, BEL D IEY R BT DIITAT RETH D &0 ) £ (ETESTERE)
ZRWV, B, BERELTOA U AN—DREDIZDICAEO R ZetET 25 &y 5 akdE
(AT T NERE (BERBH) A LWIHe, ZZ2TO NEFTETHERE] X, EORM
B TEY] THLIDERET DLW EHELWREIZEAFAHE O LERKDL OO, BFE
THEOIEEOMAS L g L T8, TEY BHAEHEOIEEBERICOWTIE, ZORAIZENT
BRI i7e b O Tldle oz & &b 9,

UL EDiafe T, NolanZdZIZ LV 2001 12 THHEICR T 2 REFRGE OflEE) 9
DREINTWA, [T, H¥). CLRSGIZEBIT 2@ =Dl SN b DO THY
CLRSGO F#&HEE L RIS HEM R LD TH 592, [AiHL T, NolanZd#iL, Hufkitk
DFRBERICEA L TYURFARTH o 7295 [E 1985 Fttik Lo ZHER T 5 & & biT,
Bt DRERICET 2 HENEZIEET A Z ENFATAIRR TH D FLLEE LW, £z
CHICEE LT, BfiRORENZHLEZLEDLIREDOTHLRENE V) T & A2 EH
CINZim L TWD%, ZZTIFIEY BREEICE L ThEkA A Tim L b ehd, 1E
Y EHANEHZEET 20T 2BR1C, =2—Y— 7 FTERBEN & IEY B AL
WHIEE FOEDEH L TV Z ENBF L SN TV 5H%, H[EH 2006 FtHiEICBIT 5
EYHRREIT, 2ORT=2a—Y =7 FEHE 133 K2 HEATWHENE Lo, [

88 Sarah Worthington, Reforming Directors’ Duties, 64 MLR 439 (2001) at 446.[F 5
I%. CLRSG IZ X D MR EFEOARIMNIATISNIZ D THY | FREZTLARTOMENK
PUCHEA < BELY LCTW5, [RIF3CIE, 2006 = FHELLETC B 2 R ESHEO SR 72
BWEOMLEMEEZRO DO, CLRSG 28 1£5c3E#% ] (‘pluralist’) 77— [FFERH
%41 (‘stakeholder’) 77w —F Tid7e<, aAfER] (inclusive’) 7 7'u—F X ESV
T —FE2BMA L7 2 LTk L THEMIZOREZ TWD DT TiEZew, Id. at 440.
89 ESV & Z Oiafe TS Sz, CLRSG IZ. ESV %, BEMELZ KK 52 & 21
FRICERT D LD LA T, TORE, (20 - MENRGRNEEZET LI LR
DT D, CIUIFERFROBFINMMED S L EZX D TH LD, BFIIDM LI
LETOHIKE TH DL B L NI, £DET, CLRSG 1%, Zhad BERE O LT &
LT, BRFEDOFIZEDIZ DI DR E iR T 5 Z &k L THGGRIZIR S L D il Els &
DEEE L THNDREZ L&2IE L, 1d. at 442, 445.
9 Td. at 446.
91 Richard C Nolan, Enacting Civil Remedies in Company Law, 1 (2) Journal of
Corporate Law Studies 245 (2001).
92 Id. at 245. Davies and Worthington, supra note 16, at 505.
93 Nolan, supra note 91, at 245.
94 Id. at 269.
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A CIE, ffEm & LT, CLRSGOEE BAZ T AN DD 7 HIE, B OFG—MITktd
HRFITEERER LT 2 ZEIEFRETH D, L LTINEERT A EH LN E LT
VN7 969798

O X T, WERITHBIE EOFETH > 72 1IEY B L — 1 ITHIEE EORIN G 2 5
N RIIE, o= U = VAFEEICK T 2 HBNEEORE L IEEITM A, EEICE
S TEDHEENZEE T 5D TIERL, A% OUBREROTERIZZE T &9 CLRSG D7
B, TROICHENRFHRICE DI T 7 ATHN -2 LR EHTE 5,

3 JME

2000 £ERiT#% DR ENZ 81T D B O F85 DBF 24 < Haim LA RN 13, 152 B AL &
BRHIE L BT 50, L0 ILL Bk LD & BT 5 05, AR OV T
LERO—EDRH-T-DOITTIERY, L, 7—27 A4 —— - a— NOEMIEL, E
VHINEBOZEINRENSTEA—A RN TV T E=a—Y =T o fhoatr v x
NVAGEETOHBPNEROFRR EEES H Y . 1967 FFERFRIZIRIT 5 Sealy B D> T D
fEfE &I RIS, TOREBOFAMERKIIRAICHBORTE E SN Tnole, TH LTCE
PRZ ML LT, B OBBEOUELZ K HiEm Ch, Y BAEHOEEIZE L TiX
ESV L3820 KEREMMNEL D Z L7 < CLRSG MER L AR OFE—I2E D
DAL, BEESOWRNDEE I N B TE S, 22T, ==2—Y—7 2 K 1993 £
FIE 133 RICBIT DY VT ARETOLEXDED FNEE 2 b5 & & bic, EYHMNE
HOBREPIEINE DT B IR ZERIC LY B\l T 50 TiEl, £nba245% 0¥ H o
R ZE Rl &9 CLRSG DGR, ZAILHICHERNRFMIC L D FH 7T 2@

95 CLRSG, supra note 82.
96 Nolan, supra note 91, at 276.
97 Z Ofth, Brian R Cheffins Z#%(2 & 5 1999 £ [[HUER OFRHEOIHRER] —IE1Y -
N7 5 b A TH 5, Brian R Cheffins, Developing Director’s Duties: The Legal
and Theoretical Context, 3 (2) Company Financial and Insolvency L Rev 157 (1999). HX
FEOBBORBE LICEAL, TIFEORBORE) LET L5377 L A 1998 4R
Fr7 Uy VRETHIES N, FXE, Kar 77 b ZA0—RELTEPNLLLLD
Thy, Faahh e LTHET S@EmICIEAS HEEY LZBEERLE2—@mXTH D,
[f=a 77 L AORNET, FESFEZICEL < ST b,
98 F 7. A7 CERE LT, Ferran Zi%C X 2 & D23 % %, Eilis Ferran, Company Law
Reform in the UK, 5 Singapore Journal of International & Comparative Law 516
(2001).
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-z b,

M HlEEEOEY BRSEREOEE
1 IEYHMREOKE
(1) EEHER 72 BRAE
a. ERE 1T 2 g
TEYH BRI, ATV TR L 72 B 488 T, Z5[E CIX 2006 FESHHIEIC Lo T
MO THEESINDZ Lol UTNREDFRHETH S,

(30)
171. Duty to act within powers
A director of a company must-
(a) act in accordance with the company’s constitution, and

(b) only exercise powers for the purposes for which they are conferred.

(FEER 99)
H171 5 MHEROHFHEANICHE W TITRA T X E#£E (Duty to act within powers)
SO B 1%

(a) 2t EZK (constitution) [ZHE-> TITA LRITIE 25T, ho,
(b) MEBRZ . MEAMEPRNAT G- SN BHO T2 DIZO BT LR T UE R 5720,

LLED S B 171 FM)PEE SNTZIEYE HNRE TH 5, RIEOFEHERFHIZ OV T,
RERRIEREFICB N T, TR ERH STV 5 10,

X H P —NAER TN T

9 A XU ASIERIRFFES T4 % U R 2006 Fh1E (2) ) iRk 41 % 3 5 189 HUL
T (2008 %) 203 H,
100 Geoffrey Morse (ed), Palmer’s Company Law (Release 144, 4th release for 2014,
Sweet & Maxwell, 2014) at Chapter 8.25. [FlFE (X, #IKAS 2007 4, 55 KA 2009 4
HRS TSP, ENLSNTHE 4 BIOFFHFPITON TN D, Afald, I - EIER RIS
B DR (2014 FOFE 4T V—X) 2ZRLTWD,
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(171 55 (b) 1%, BGRiRICEM SN L2 ELSHMEREZHE LT D TH D, REITEH
DRI, £ 9 LIEBB LT 2 ODNCET DR OFEMmICIRE 2 DT 72b D TH D, [V
IR DEIRI 72 AHID 72O TIEZR <, £o, #HFrTie<®is (bbb, Ifitk) H
HNRAEOMIR E 72D L FE XD L DICHREICATRT 5] (1942 42D Re Smith & Fawcett
LtdFH2 3BT % Greene Hl SR K 5 6 D 101) LS Z R LARINSAFAE L 72k L oRH I,
—OHLWVEZODEBERT LD L L THRAIZERSNTE L AT Z20RE =,
IO RISRSNTEYHRRER L | 172 RIOR SN TR0 & RS 2 55 )
ELTERLENT [StoFER] LB Lz, Zoa% KONEY BRERIZ L - T
BEH SN TV L EBIT A 10213 L0 FEREITH L TR RITIITRRICZR 6722
Mmolomd LVRWE D RERFNEMNMAZARETHHDOTH D, | 103

171 I 2 EY BERB OFMmE) e &b (Buisix [ - - - HR%E (EX472)
DT DI OPATEE LR T T e 67200 ) 13, Smith & Fawcett LtdF{H123k 17 % L 9
REA 72T (U ZEIR e BRI O T2 DT T2 LT b)) EXHIRmIC, A
1TBUE (1948 4E D Associated Provincial Picture Houses Ltd v Wednesbhury Corp=if4: 104
(Z3B1F 5 Creene | FICL DB D) IZBWTELHMbA TV aEr - a—Ekozhnb Ly
BLLOWERBZ LED TS, ZOHMAIT, FaLOW < SO %f: (2004 40 Hunter v
Senate Support Services Ltd={1}:105<° 2000 4P Edge v Pensions OmbudsmanZift-106)
IZBWTFERSNTE ) 107

[ Z DT DITHERPATHE SN D REELRAMEZHEET 2 Z LIFAS TIER HaN
BHETHD (Howard Smith Ltd v Ampol Petroleum LtdFi{4-108, 2001 4E® Peskin v
AndersonF 109 2004 4E? Criterion Properties Plc v Stratford UK Properties LLCH

101 [1942] Ch 304.
102 ZER)7T A N (objective test) &%, BRI ERIZBWTHIITHDOENEZRET D
BRIz, THURE = OMERATHE O EBIRI 28 (motive) °FE X (intention) % FIEIZT 5
£Vt (subjective test), YL HED BRI EEN O RHICHGR 7060 HIETH
5, HA - HiEE (6) 291 H,
103 Morse (ed), supra note 100, at Chapter 8.2506.
104 [1948] 1 KB 223.
105 [2004] EWHC 1085 (Ch), [2005] 1 BCLC 175.
106 [2000] Ch 602 at 627-628 (CA).
107 Morse (ed), supra note 100, at Chapter 8.2507.
108 FiifgiE (21),
109 [2001] 1 BCLC 372.
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fR110) . AERRDS, MO REL R BT DTSN Z L 23 GET 5 2 & b RRICE S
TIEZRV, & U TEHFTA Z OfE @IS ET 256, BHPTE, Y782\ THHRIR D
LRI L TRFEEEADE NI LD b, B ORNELRITAIC KL DB T2
SHICRH L TRF LG LD LHEST N TWNDLZ EREZN, ITHhbbT, b
DHEML, BAHOEFERENRIEY 2 BRIO DI TS L2 E 5 I EHET HmfEicon
TREREREZRE L TWDE D TH D, | 1L

MERRMTHE S 9 HIEYM 72 HEY DR EIZHOWT
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U7 R - fiEE (6) 285 HLLT,
148 Nolan, supra note 62.
149 [1975] Ch 25.
150 Re-Hastings-Bass JRHNIZBI 95 Nolan #dZ D&% LT, LLTF23H 5, Richard C
Nolan, Hastings-Bass and Third Parties, 65 (3) Cambridge LJ 499 (2006). Richard C
Nolan, Case Comment: Fiduciaries and Their Flawed Decisions, 129 LQR 469 (2013).
151 Nolan, supra note 62, at 294.
152 1d. at 297.
153 1d. (at 297).

26



TH IS, A OEMMBBRICHFET 28BIHE > TRENLIH/ICBVT, Thitk-
TH-EPFEZED L&, FAUSBE#ELTE SIS, EHBEBERPRELYRBROD
INDHE., THDH, THIKH LEHETIE, 26D bE—OBMOBRPFET D &
S, TN DIRET D8 . B 0BT RANIZITERD bR TV R LB S 5 154,
Z O LT, AT, 5k IR & B HAL— L OENIZHOWT | 2000 FLAED
Iz B & LT TEILL TRV 155, WH DEWIL, SAEBGIROGEICHAMES 705
V9, THUGRERIZ G 2 BT HERDRIRN 2 B DO T2 DI Wb N D 56 RPlEE 72 -
TL %, £9 LIRATIE, TR P EIZSAEONGRIZR D L5 CTHERZATHE Lz E
D ININEE RO TR  MHERDREL 2 BRIOTCDICEFRIATHE SN PP EETH Y |
Z O LICHERATREIZIL D SN NE b D TH D, | 156 HEAGHL OB, §72bb, EY
HE L=V OFBHIRMEE L THRIZOW TR, RBHERF SN TVD Z L RHEATE D,
MERR DO FEPH 22 i L TV D E 5 NCBIT DIl ErE L LTk, BEtoda . FitRiE
HOWHESBIZTE DD, KAEOEEITTHMTH D &9 157, SHEOSA ., Tk
BeDHERATHED B ZA> CTERT D Z 0 H 0 | BHFTBHERITHEO BN ZRET D Z
EVREEL W= TH D158, Re Smith & Fawcett LtdF 1159084 SERO R EICHE
H LU CHERRATRE D B 2T S 7o dy, 2 LIS DR (Rji2. © Howard Smith v Ampol
Petroleum™-{:160 (2) Lee Panavision Ltd v Lee Lighting Ltd¥{:161, 3 Equitable Life
Assurance Society v Hyman$i:162) Tld, ESHLE OMEIR7ZI T < 2SOk %
RERNBB SN TN D, MERITHED HAYIZBE T 5 BRI R F8 00 BSEHIFTIC & » TF
ELZRWEE, EEHALV =V K> THEZMRT D LFMLIRL08, TH L
ATHEZL DIERENLDATEY, —BIEZEH L2 AENBRMEICK L TEHEZ 1T -
2O T LHENS, COREDHIMICE T DR RSN TND &) 163,

154 Td. at 298.
155 1d. (at 298).
156 1d. (at 298). 2001 4D Regentcrest plc v Cohen F+f, [2001] 2 BCLC 80 at 123.
157 Nolan, supra note 62, at 301-302.
158 Id. at 302.
159 f{iify (7 101),
160 mifg (7 21),
161 [1992] BCLC 22.
162 [2000] UKHL 39, [2002] 1 AC 408.
163 Nolan, supra note 62, at 303-304.
27



TREOHERZHET L HED S L, F o0 TEEREOBBRIZER LA [2on
TiE, HOESIoZIE 26227, £k, OHROEMIZER Lo TIER <, Rt
ICHRT DRICER LEEHETHDL Z L. Q2L OHIBITE RSN TE R, £t
DIFETHRTEIZERLE L BEICAVLNLNETERNI &, ZHHL TS
164 H HG | DEEE LIS O — L & LTk, Re Hastings-BassHt T & v 7RI 28 Bk
BICHBHEH SN TELLZ L 22T T 5165, FFEANE, 2005 40 Sieff v FoxFHIZ B0
TLloydHIFEA /R LT ERIC LR, [ZEEDO LD THL00 K 5 I S TR DT
A &3 5720 DM 166 TH S, L0 BRI, IZFEEMEERKNIC X
STHERONTEHRED L ETITRATLHHE T, 20 LEREEITHET 20 E I 0 ERET
MR HLRDUTEBNT, L LZOHERITEDOZRIZIZREVER LIL ZAH LR
HLE, BAFTE, BLEONBET REFHAZET D Z LITRBL o2 b,
HOLWVIBETRETRVEHEZE LW IR Lo Te 2 biE, EERIZZES L
X DIATH Lol ThA I, L0 H ZERHLNTHNIL, TDOZFEEDITAIC
AT D) LV H =L ThH 5167168, {52 RS 50—/, £72 1975 40 Re
Hastings-Bass5f169 TR &, 2005 4E 0D Sieff v FoxF kO Lloyd¥| =2 L » TEAYb &
NIRRT, Wi s, BEREICKT 2BIERLE OMRIEICER L7efETH D &

164 Id. at 305-306.
165 ZORITEARMLTHER SN TE S, BKREY, Ziud, FIREAIZS 1975 4 0¥ 5]
TRRICABNTWEb DD, TflE LTHR SNOITERRCLUETH D Z L NERD
X9 TH 5, Nolan #H#FiX., FFHANZEER L7=H D & LT 2005 D Sieff v Fox £ (£%
i (166)) #Hh EF Ty, FFRANIAESTZ ELRITEOE{LO—D2ENZ LD,
7272 L. Nolan X Z DZLZ LT L H HEMITHE X TWDH DT TidAewy, B L T,
Re Hastings-Bass J7HII75 2006 FF 2L ED X S IV AT T EV D JIT DN T,
ZE, SHERDOLENORBINDLIEFHDOREH L WO TITL R (a) IS
TWbHE L, EADOKELENVHIETOEEZZIIN TRV LV S, Nolan, supra note 62,
at 306.
166 [2005] EWHC 1312 (Ch), [2005] 1 WLR 3811 at [38] (Lloyd LdJ). Nolan, supra note
62, at 306.
167 Sieff v Fox (supra note 166) at [119] (Lloyd LJ). Nolan, supra note 62, at 307.
168 Nolan ##%zi%. FFRAINZ OFEE ZEHT-Z & TZORANTKT 54 ) 724t 234
CT&E7eZ &, B#E LT, NEEMICER T 2 F CTHERRATH L7z 2 & 12 9 Btk O FAT:
NESVICE > TRESINI DI L HIEMHL TS, Id. at 308.
169 [ifgiE (149),
170 FitgyE (166). mifeE (167),

28



HRTC, UL 2 A7 517,

famm & LC, [AimXld, THCRSI Z M 50— b ZOFE—HIME L —v

(conflict rules) 12— NREWIT O > THRRKDIERZED TE/o) 1BL L, FFITHKIET
X Re Hastings-BassJf RN EH SN TE-Z 2L TW5D, Ly, Fimii., 2%
FHOMRERAET L HEE LTI, ESHAL—LVEO IS UAOMO T EN L EE
ThHhdHEEZTWD, Zhut, OO FIESZRE OHERIZH L TX VBV
BT LOTIERN & 7T, QFRSHBV— VL, BRERBERICE > TER SN
TWNWD72, I/ SRHRKEBRTIECTEEZMZAS Z ENREFIZITAETHLZ L, %
28T % 174175

(3) Z[H 2006 AL TR IT 5 1B

JEE] 2006 FRAETICBWTIEY BERENEH SN Z<RITOFER L LT,
JKX Oil & Gas plc v Eclairs Group LtdF 4 (2014 4F) 16035 %, A{IFIX, SHLERKIC
Fo THRFEITH L CRRE BN 72HIK) (2006 ik 793 RICE D S RE~DIEHBA =18
1 [disclosure notices] ZlfRT 2 & D) DORYMEZMET LB, B4 BRIV —/ER
P E o7, JRE (BEERD) 71X, 200, BREOBPRMETHEAE, BREHEEZE
BT VI RELRBEMNEZATILOL LTEGSTHD L LIZDITH L, ARHR (R
BE) 1L, ZOFFEOHEITAY THY ., $OEMITEETIERVWELEZLDOTHDH, il

17 G PO LT ETLERRE D O BIEFEXZIEEICET 2 01X, 2000 F25t841E
(Trustee Act 2000) (2L > To7e ) ORRERE EORERGICEZHZ 517z, Nolan,
supra note 62, at 309.
172 F] ﬁ*ﬁ)ﬁﬂ/*—ﬂ/ (conflict rules) 1%, IFFREH L 1L ZHEET DHRIEDORAALTH Y |
E A (principal) (2T 2B EORE LM O H CHELTRG & ORICBITHFEDOH D
WEH D GRS R 2 BT 2 HANCER LS TL2bDOTH H, Zhns, TFIZEFHEEV
—v] IR, EREANZOVWTINE THEM SN TV RVEZERT 2D THD &
VW9, Id. at 312.
173 1d. at 323.
174 Td. (at 323).
175 Nolan ##z1%, FlIESHEK LV — /VIZES L THIFE CTH B 2% M2 TV 5, Richard C Nolan
and Matthew Conaglen, Good Faith:- What does it mean for fiduciaries, and what does
it tell us about them?in Elise Bank and Mattew Harding (eds), Exploring Private Law
(Cambridge UP, 2010).
176 [2014] EWCA Civ 640. #EFFE DR T, 201445 HIZ TSN b D TH D, AHIR
WZxF L CiEmm &I T ~0 LDy e S, 2 OYE Rz Ffcin T g
177 [2013] EWHC 2631 (Ch), [2014] 1 BCLC 202.
29



EVE EOES HRRENS BN DRLIERZ R LT O, HEHIND,

2006 FESFHEICBIT AIEET.ENAKE LTI O NOEERINZ bzl Tk
WA, TIEYM R ERY) 2883 2B, RSO &R D0 285 T 5T LNRR
AR ETR DT, EYEMNSGE (171 %) XESVOIEE L b EEZICERT 5, EMBEMSE
HIZRE 54 % OHBEF ORI, HKEIZBT DESVOMRRIZOW T B RRZ A
THEHLND, BN EEREICEL TERTREFHPESVIC L > THMLZZ &
T, HEREY BIRIAVT /PN ELRBNZAT 20 LS, IEY ARV —/VIZX > T
BRICHIHE SN DT AN/ T 2 Z L1320 E 9 b 178, BLBREG 1T,

2 V74 -a—FaEExT

TR, T a4 s m— REBE X180, HEICKITHOMEENTEYHML—LRED
LORGHEZREL THWLD0, £ T 4 « a—FEOx BV TZERITED L HIZ
i CE DO EEE - RETL TR E W,

VT4 e A= RIZOWTIE, DRETH RTINS 518, v 7 ¢« a— RiE, B
FEEOBHIR IR LT AEMOFEREZG TR ) PEFEEilT T, &
BHEATHLHNC & 0 HIE OITENC b RSl 2Nz Tnwd 182, vF ¢« a— Rk b, B
TABBEARNCHINO BX Z it St o Bk Ic@ms 52 A1 & (), ParsE
% - NBEMESANFR I NS DX, BIA Y mminent’ 72 b D 7> CLIETH D, T72b
b, Wik id, BT K 280K, B imminent’ /g & D & 72 5 £ TOMITIL,
—EDOBENAERZITHET 2RMAROBND, EYHAL— WL Z OWHEEHEET 5
THIAORENZRTZ LT 5183,

VT4 A= NICE DB E ZOGEIITRIE SRV EBRIE, TR ESICL D D
HICK LTI, ZOERELZILRO, HKEIC X 2 EHE OB(LHESCHE T OERBHEICLD

178 Worthington #i% % Z D % "7 5, Sarah Worthington, Equity, (204 ed, OUP,
2006) at 146.
179 X 52, Kershaw #izi%, #[E 2006 FSFHEN R ERKIC X D IREFLRZ L0 FIH
L < LA EDRRICE KT 5, Kershaw, supra note 146, at 284-285, 289.
180 FifgiE (134),
181 B[E M&A HlEMFZES - mifgiE (133). T - mifgiE (4) 394 HLLF,
182 Z 0 J ) pdNL, BEATEOHME L WV BOIRIE N OEEZ TEA U2, EMEIC
bR EEZ D E LT, HEHICHHET 2 AN H 5, M - FET,
183 BRI 1 (1),

30



KL SRERICE DI T WA T ThDH, ZIZTELY ARFOT— = v —lEIZ OV
T, 20— BB THULTE D EEZ LD, T, B2 imminent' 78

DL Ipol=5E. BURRIZB ORRIEL 5 5 &) m T & Btk & ORI RPNt
DT—Vx—MEEIIHITCE LT ZIUTHALT DITIERR 22 B 23K 6 6 v
5 184O

ZOEI BT EREL T D & HEIZE W TR imminent'7e 6 D & 72 % LIRS

T, BIBHENZ AT 722372 0 O B IR EGIR IO bivd, BRI, o0 ER
b1, HF—Il, DALZHINE I L > THANR b DO TR T 50 (RA X EN), B
WL T 22 BEFRE~ORHIR S LH CHRAORE) THD, H I, BER
RENENROELEATO2REDOEMEL . BN KRET 25610135 =#F 2 A+
LZLETORELTRESIE (U vaxil) Thd,

EY BRL—id, BRI E 2L EOHINPIEROITEL ED X 5 IZFHE L TV D
DTHA DD, IEELEIO LD TH DM, Criterion Properties plc v Stratford UK
Properties LLCFAF:18618TTL | ARA X B/ L2 BB IE2 B AL —/L T L7
W E SIS e o7, Tabb, EEO LR TH % Criterionth o B = 13,
& 5 R E DD Criteriont OO RA AWM S ETI Y, IEHELZRFL LD & LT
WHZEEBRAEL TV, TnEBi<T=®iz, Criterionfhid, Stratfordth: & ORJIZI I

BRRKI O E . Stratfordthy, &R EOREENHEE S 2 TS lEH 5 Vi3 Z
DGOV T StratfordthIZ 4 25% DU AR 2 FTHE & 3 2 448 T Criterionth: 723 HWEL D
Z L aRO L (CriterionthlZ & > TE Y AF|2JE) TEIELZ, £DEE, Criterionftd
ks teid, Stratfordfhizxt L, [Criteriontt D XEHEZ TG L L 9 &2\ /e 5 ITxt
LTHBMONIRIRZEAT 2] L) BHFOERZEA TV, ZHUTEEENLHRA X

184 (Gullifer and Payne, supra note 132, at 584.
185 Jd. at 584-585.
186 FiifgiE (139),
187 PR O#E M. Gullifer and Payne, supra note 132, at 587-589 } U® Blanaid Clarke,
Regulating Poison Pill Devices, 4(1) Journal of Corporate Law Studies 51 (2004) at
64-67 Z B E 2 T\ 5, Clarke #d%1X. [Flim X C. Criterion Properties plc v Stratford UK
Properties LLC F A OEEFRIEHIRZ S FE 2. NA XA ENVCHRTH2HEOH Y FE LT,
Hifitie o e Wy Ldﬂi#ﬂfﬁﬁ)jl\ﬂﬂ“é BRIZIE, MERRITHE OB ERERZHRET 5 Z &3
L, FZ20EDEICHHERHD E LT, VT 1 » 23— RIZLDHH 2 EILN
‘imminent’ & 72 % LLRT] @%ﬁ HRIFETZERBRERNTHSL LR LTV 5D,

31



YELTHDHETRERSNI DD TH o7, %&IC, Criterionfhid, FFREZMEIL LD &
L. TOE, YiZLHEOEIEIXStratfordthiZ b BN TV AL RIELRZ2HMIC LD LD TH
52t (IEY4BEMLV—VER), Criterionth D BURER OMHETR 2 i LT\ 5 Z & AR &
ROTDTH D,

LP). B (AR 8BV CHartfl L, ZOFEOKRA XU ELEE,
CriterionfhiZxt3 2 BINICKI T 2R Z5H L2 & L Z ERERSNATEY , E4HM
= VBT 5 B DMERRITRETH D & Lz, FrICREMEZ O TV Z0iE, 20K
ARXENR, BELLRWEEDEINENODENZ DB LT, FERITZIEHIR
B2 E WD 0 BINICE > THITESNDI D TH-TZ & THDH8, ZORA X B
M, 2tETFLEVD X0 b, BIFORMERETL 2 LE L LTREICELONTZ LD
(X Tz, FRICREEZ B TWeoid, BVWEY OBEAY, CriterionthZ, k2 FH4
HEIITELNTE THRA A MeEET] (‘a serious contingent liability’) 190(2 X 53 231
AN, BHERNICRAEOMIR L R b DL AT I LEITERNE NI T L ThoT, 22
T. Hart¥|5 X Howard Smith Ltd v Ampol Petroleum Ltd&F 1912 X » ToRr & v 7= B
BN XD HRFEAT OBEICEB T D HIBIOSAEATEN DD, T a R A X E/LDYH
IHEE L 7eDThH B,

JREE (PEFFPL) 1928 [RERIC, Z OB TIEBG R EY BRL—/LITERK L TEBYD . K
FHEITAD TR E WD W 21T > T D, 7272 L, Gullifer##% & Payne#ix% O #ifig T
E, 22 TEHEVRESNTLIETORA X ENLEITVND D L0 ) ATRBEIC b EUE ST
W, ZHE, TREDBINE Z1E L LT, St L TREZ b7 b T L BIE L bR
DA T HHASND FENRENAKE L TESMHICEERBEEZ L7120 SR WG,
A X ENVTRFR SN D D) BEFTHNHTH D,

L2s LERBE194%, Z ORI Z ., 1524 B AL — VI D ER OGNS 25 DT
372 < REDEEIZEA 2 LT Criteriontt O Bt 23, [H & OMERDEERD 51N 3B

188 [2002] EWHC 496 (Ch), [2002] 2 BCLC 151 (Ch).
189 Gullifer and Payne, supra note 132, at 587.
190 Criterion Properties plc v Stratford UK Properties LLC (supra note 188) at [21]
(Hart J).
1 F{iifgE (21),
192 [2002] EWCA Civ 1883, [2003] 1 WLR 2108 (CA).
193 Gullifer and Payne, supra note 132, at 588.
194 [2004] UKHL 28, [2004] 1 WLR 1846.
32



HRRPHANTITA L2 E 200 LWV AR HETo L L, 0 ET, &IHE
DM FE T OMER O A 2 Tk v, HERFEOMmE LTH, FEMIX
CriterionfhlZx} L THZh 2 b O TiEiawn & LT, ¥R OSSR STV 5D, it T,
BEEBEOHIWT & L TiE, RA R BN A 3§ 5T THEE RS B UL Bh 5 2 T3
L2 EMTEDLNE, BN EOMEREGT L0V SnblrEns, £L T, I
it DI B AL — VBRI TSI & o THERIT R % 72T 72 OMERR 2 TR 3 A L
RO EWIOHEEEBILLT L LD, HEEHICL - TE, RARBICK > TH L
SN DbD LRSI L9196, LLEMN, FEHFOBETH D,

FEOHBFNZBN T, DHEOBREERIIHEEICH LT RN EREEZ2A Y bO Tk
Wb DO 9T TE )N RE OIRBUT I T BRI EIC L CTRERBEBEZANV D D
W8 D& I, HIUMERBHELAEL 2 2RUO—>TH D L SN TE99, filz X, H
PR EN SRR LG T 225G T, BINBAEUHANE Z L 2RI M- TR, 4
FENDRAZ xS L CIEDOREEZ T2 Th A 2HE, BFEITYUZEREK I LT
BIRTREFBHICRT D L EHFNTE 2 TV H200, 2721, HFNIE, B2 HAL— ViE K
ZHH & U TE A~ ORRFIC L DR £ TRO TV D DT Tidku,

MO TNEERIT, 7T« « a— FEIEYARL—LEDBRIZONT, AU
T 25 BRI EMER O BUXME TRERIZ R > TWD LRI L Tu/e20, Ziuld, Howard
Smith Ltd v Ampol Petroleum Ltd${202% % F 2 . S KEMEITR ER RO H X ¢
DTHY . MEDOZEP LRHEOBEL L T 25EI0IE, BfikIIFENEEETE R
EVORTHENLBET L LDOBRETHD, ZORIZONT, BUEDTT ( « a— R

195 Gullifer and Payne, supra note 132, at 588.
196 7 Z Tl BNV EHEIR TIT8 L7cHE . UITHAITEDTH Y | HlW TREFIE
BEEEWIETORBERHOND EWVIBIHFRRINTWDLNR, Zhid, EYHEL—
JERDMEFEINZITBERR E B2 N TELI L 2OV EV IR H 5,
Morse (ed), supra note 100, at Chapter 8.2520.
197 Percival v Wright [1902] 2 Ch 421, Peskin v Anderson [2001] 1 BCLC 372 (CA). See,
Gullifer and Payne, supra note 132, at 588.
198 Td. (at 588).
199 Td. at 588-589.
200 Coleman v Myers[1977] 2 NZLR 225. =2 ——F > Rig@m#BHIFTIC L 5 b D, See,
Gullifer and Payne, supra note 132, at 589.
201 JIIYE - mi4gIE (6) 38 H,
202 HiifgiE (21),

33



Criterion Properties plc v Stratford UK Properties LLCFAY D% —%% (FmZ51ER) Ik
e U= h . & DBITEC Y Howard Smith Ltd v Ampol Petroleum Ltd={4>0 | Wt
Pt IR > TV D LWV ) 1T, [FIRROFHIASAIEE T A 9 203,

3 /N

2006 AT L0 TENTB W THIO TIEY HAEBLNEE S ey 2 LTS AT
U 7= 5 B D BRAGE 23 53 DAL TN 38 DWW TIE, SIEIZ K 2B LR X S L7 T
1372 ABOHBNER ORI ER OGN IR A1 H D,

FEFAT RSB 2 EL B L — L OEE L LT, BEFH D WIESHURE T & D%
IREE & OB 2EN R —Y = U — BT 5 2 End b, BARICIL,
OFRE~DE OB, QFRMEOAITL., @I 5 TR L 2RI RO E
h-ORE B K DR E A~ OB ETLIC KT 2 B ORI X 505k
BHREICH T DR FERALREROGHE OIEL, &V ) EIZMS>OHHEICIB W TOEIRK 3
ZIRET D BB FENL—VICEZ B TWD,

TEENOGETIX, 7 4 - 2= NZX VPR VVERENHEE LN D, BN imminent’
L D UEIOSE 2 ESV (2006 4Rk 172 28) & & bicEA— (A 1715 (b)) 23
BAL TV, 2002 FFI21E, PERBLBME TR — LV ZRILE L CTARA X BV % Rk &
L 72 MBI AN B ICAFAET D

EEHRNLATH, K0 ZRRGmTEMAL 92 —&KFEAlO—> & LT, EXHALV—
NV DEE 2R 5 RARIFARIEY, 2009 FFICAT S NI AREB 2RI LAuE, FARG
Uk b LT, NEEREORFRICEH LizHE & LT Re Hastings-Bass JF ]| D%
Kz ons0, £k, SFEEMTORRICIDBEENTETH Y . [FRAE D%
T B BRIV —VEO THEROHFHPAICAE B9 588 OEBEHEN IV RFI SN TV D,
ZOm, TLHRIEOFERTIE, KEICHTDHEERAREMZHIR L2 L2, IEY ARV
— VI LR WD RO TR Y | BUfifk D172 28R < BT 2 — xR & U TEERIC
TORENERT LTS, TEFRIRZ, 2006 FFHER ESV 23EE L7 2 Lid, EY4E

203 = D B LT Clarke ZiR Ofefini & 5, *HAYIZ, Kershaw ##Zi3, 1E4 BHWY
= VEORMIE EORANL, 7 4« 32— NIZ LY BRGS0 kit s LTk
SNDHPNLEE EREOREZRTI-TZENAHETH Y, HAI 21 5500 8 EM: 41 KEEm
T REXClEARWVWE T 5, Clarke, supra note 187. Kershaw, supra note 146, at 307.

34



PIREDOMRIZ R BE 5 2 5720, 2T Ko THHREOIT LD AREE L S5 R
WEY | FEOKFINMET LD 2AREL RGN TR Y, 5% OHBFHEFRDOIEK I EH
Shod,

IV AARIE~DREE

1 REORZEE A

R ClL, EEICR T HIEY B — VRSB IC T 2 i & U TR T&EIEIC
WTHEBL L7z, KETIE, DAESHER VDR D RBEZZT ) 5OV THETOE K
FLTBEW, Zhid, & LT, OREOMREEIGHK OBE, @FEERHL—IL L
DRIR, OWFFHEDOBERBE L OMBR, &) ZAICEKTE 5,

H—lo, BEOCERINBGIZ MRS 5 ET bAETIE, 7 1 - 2— FRFICER
SNTWDA, FARFIZ, BICEREEOIHRERIZ PALFRB R S5 LRI OS5 iZ B0
T, EYHANLV—ANSHELERINTVDLZEICOHEET ORNERH D,

B, RRE S RERE S WV BLED D AT S E TIEHTRRATICHE L TR EICH
B ZHEDMERE SN TWA 2, DRELIZZTLZ b@EmOHBRANRZRS L) [ICh
HMETOLENH D204, BED RGETIE, 74V - 4 22— K DFITHEEN
—ATERE Lo TE Y205 T, &bk R FEICRE S L0k E 1k (561 45, 567
%, 570 5. 571 5%) O Z bR L7z BT, FGESREAIFTO L5 LRI OWERE & Z H K
(FEERREEHEST V= T ray - ZA—7F) OTA RIA Zh»> T Thh T
5LV RT, bREIZET D HHAA & I3 Y IS e 5 T 5 206207,

204 H2[E 2006 FERAHIED T TOFKRBITHRANZ SN T, ORENZB T 5 4THE L LTI
A - fiidETE (16) 236 5,
206 2 RUGEREGGIFTOA A ~—2» MZEL L TWDHEERZEIZE > THADIEN
FRATHMTONTZHEIZ OV TORHR TH D, London Stock Exchange, Main Market
Statistics (available at:
http://www.londonstockexchange.com/statistics/markets/main-market/main-market.ht
m).
206 [kt « BiFETE (16) MR, FHRFEITICB W T, FREO SN - EEht & RUlifEo
WL E ZVINCHTI S E 20 PNEETH S, KETIIEEREZMEROTA T4
WIZBWTZEORMPBPERBAEIECH O NT&EHENH D, Pre-Emption Group,
Disapplying Pre-Emption Rights: A Statement of Principles (2008) (available at:
http://www.pre-emptiongroup.org.uk/pre-emptiongroup/media/Documents/Statement-o
f-Principles-July-2008.pdf).
207 ONETIR, FRo I MR EITRIET 2 2 SR BITOMEMEZHEL 2 5 &2 0
35



2 FEARAL—V

B, IEMAEAL— U, DREOEERRL— U LA TH Y L £
CTCHRE LD, X, OENBEICET 52—V A2 FHFRNIEET D 2 L NIEY
L TE D M208 QS KEMEDOREHERZ ED X HIZBE XD, OFEEDBHINIRET S
LAl EDO LI TEHERER) ZRTHEH)209 OFGRIIC R T, XEMEMERZ B 1
ETHZEZEOLDONEYLENDGEEHVEL 020, O [Stoffifi) THs &
EBRDD, FBIOWTO—EDOREE BEHEMICAET 20N H D, ARETIEFERL T
D, T—IF == a— RORENENTZIET LT 2 VAEE (F—A 70T, ==
—V—=J U F) Tk, BREENOLE TIEY BV — A n3 Rz LR ks < HFE
HAEEL BICERE SN RRHEN D D,

BB, EARWMLEOBEBRTIE, UTOREZERMTE 5, bAESHETIE, 8K
FATEN R SNDHERIC, T NESXILERKIER T 25E] £201E [FLIARRER
FEZLVITObN D56 123 REITUZGFERORBITEDOEILDZRDDH Z LT
2 (2105), ZZ2CO [RAERFGE] ZHET 588, AL, £ DORITOHBIC
EFEEHTDHEND [EEHML—IV] 2L CTE 2, BEDR L —VIZ D72 08 2 i
M2 2 7R LTz e A D FCH BT 1973 4RO — MG F1H212Td 1 | 1986 40D 5 A SCLLRT T
TH DN, RA—ARHRICIER S, FL—1L & LTRBISNT-OIXRGR LB E DR,
HHHRETH A9, Tbb, HARMmMLIE. FRBITORMICER TS L WO B TOKE

PERIN T DAL= 0S . JeE T, BikS I EOREEZ FREL T2 2 LIc ko ThREIZE T
DGR - F o FEIYEE LD b LARERERIEL /e & T 2 A0 i S
T&le, ZOmR, V=~ -TavJRIZ, 74V A4 a2a—ifl& 7/ —7 (Rights Issue

Review Group) DI£E &% T, BAPFED & 62 5B LA X S L2 G RIBIZE T2,

Rights Issue Review Group, A Report to the Chancellor of the Exchequer (2008).

208 See, John Armour and David A Skeel, Who Writes the Rules for Hostile
Takeovers,and Why? — The Peculiar Divergence of U.S. and U.K. Takeover Regulation,
95 Georgetown LdJ 1727 (2007).

209 DAETIL, EOEEFHZHNOHFEBRIIES RO LN TE T, £D L THE%

ITHERBARBEIELEEZEZDNE D DITHOWTHIE N0 09 5,

210 MR [Sthika v A2 — (5)] (BHFES. 2013 4) 126 HLLT (IR

W) SR,

2 g TR AL — /L ORRES (—) « (2 58) | BOKEES: 57 %% 6 75 135 HLLT (2008

) - 58%& 175 87T HLLT (2008 %) &M,

212 KPR AT 48 42 1 A 31 H4f] 355 5 10 H,

36



REDH Y & LT, 1B B AL 2 B O IR FER B OMR & LTI AT AR & 45
i LTV, ZOHBODBETIT, B OFHWHAE AN TR OFH & LTTIERL,
HEOMHER] & LT, T 7 ARIET VITEE] (R 17 SF8OERTRGE 280 45/ 10) MOV T3
LS ARAIEEZRGIE] (S5 210 5&) O E L THIBI LB S Twolz, 29 L4
ERIEHA 00, ZEIZBITAEYHEL—VIE, SRR EE L7180 72 Bk
VFFFERIRD—D2Th Y 2 X 9,

B, IEEEBL— L, BEREICIR SN D —RIBHE O —>TH Y . & D F i
IR N OGEIZR S, HEARGMLNN DO TR LI L 9IC, EYHAL—LVZD
MENCI T 2 B 0 BERH (PR 17 kBRI 254 4/ 3, &4k 355 %) Ofif
WEHEL LTHELTHZEIFBHELARETH D, 2L, SARMIIEEE N OSH %
BRI INERE L TWZDIIx L, Bl ORERSE & L CHEDLRENRSEZ L LY D
DI, EFEHPIL—ADBEEL TV RERNOGIUAADOZENTH D,

V BbYiZ

1 KfsOE#R

AT, HAWRCLE, DREICBWTIRERF SN T IR o RkE BT HIEY
H AL —/LZDW T, aadk 30 4R [H O - 2 O hh) e O 2006 FFALIEIZ BT DIEED
e S 2 AL L 72,

AFEOBF P BIL, WE 30 FMOEME LT, 7—27F—1— « 23— FOEENIEN
D =Ty 2V AFE (A=A T VT, 22—V =72 F) [ZBWTIEYHEH
DEEINREL, 22—V =T F 1993 FHIEOREA I E 2. 2006 FE2 A
TIEY HAEENEE CIEMD TEE SN Z LD TE o, bAEIZBWTHEEO R
FERIBH 2 C O HBITIE. 7 4« a— FICK DB I RRICER S0, &
[ DA EIHLHNZ B W TIEY B AL — /WX E I imminent’ & 7¢ 2 LRI O Y518 % BIAE b
FEICHEL TR, FERL—V L OEBMENS . EERINOLEIZI T 2 dliEFA
OPs A E LT OBEICE > TEYE#ENICZB LR 5 b AT D, Y BHAL—/LIT,
T L LT, OREOREFEANMS OB, @EEB BV —/L DR, QU D BERE

37



BOmRE, &) Z/inh, BDREICE > TEBLRLIMTEFZEO—2TH D,

2 AkoOBE

OREOTERML—LD THE] EBINTWDO, KE, FICT 7 7 = 7HIEI
BT 1985 4E D Unocal FF 2B3LLHNZ R STV /L — )L Th 5 214, KETIL, [FIFF
LIRE . B R OFELEIC OV TOHBFREEAER S L, DAEICLHEI I TVD
215, 7272 L, WFFLARNCIE, KE & S E THEOHBSHA R & 5Tl Y | BEFILE
VHL— L& LTBIED BEH AR L TND Z LR TE T,

SHROMEE LTI, UTHRZEToNS, OELHV—/VICEAL TARNRE LKL
Bz 7B ORI 2 KO AHIIC G L. EERRL— L% DRESHFTOZN L
s d 5 2 & CURIE DR E X0 BRET 5 L0 RBETH D, @2006 FESFEE T T,
B B AL — VS SAEE EBGE R IR SN D IR EmGE & L TRES NI Z L CIEER
EMENRmE-T-—J, ESVOREZZT L TEOMMAEMEANEIT MRS 5, IE
Y HBRIGER DN FDONIZEFRZPEETERICE L TETEY . A% OHENER D &,
HHEND, £, OBEANOGEIZBIT HIEYBRL—LIZOWTIL, A—AFF
TIZEBWT Z 2 30 4 Thrx 2 HIFEB N B S LT 5 216, T, @RIEN 2O L
ThET—7 4 —R_— e a—FREHIELZONEWV D S, BEEN, 29 LA
WX, AHBOBEE L2,

D i

213 Unocal Corp. v. Mesa Petroleum Co., 493 A. 2d 946 (Del. 1985).

214 Cheff v. Mathes, 199A. 2d 548 (Del. 1964). JINEH X100 K E S8 L Bk o

ITEVOBIHI (—) ) REEIEHEEE 956 % 2 5 1 HLLT (1986 4F) 16 HE M, W - mi#gIE (4)

117 HZ M,

215 [ IERD (A E I O EIZ BT 5 Bk x5 o 8] (BEEE%. 2013 4F) 369

HLLT,

216 = Z CIILLFIZOAE KT 5, See, Austin and Ramsay, supra note 66, at 446-465.
38



	扉  -pdf 用
	1枚目表紙
	山中利晃「正当目的ルールによる取締役に対する規律」（最終稿）

